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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

JUNE 30, 2006

OR
O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934 for the Trarigon Period from
to
Commission File Number 001-32871
(Exact name of registrant as specified in its @rart
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(lE5) 665-1700

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding twelve months (orsfach shorter period that the registrant was reduadile such reports), and (2) has been
subject to such requirements for the past 90 days.

YesXI No[O

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“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 Registrantdbedl company (as defined in Rule 12b-2 of the Act)
Yes O No

As of June 30, 2006, there were 1,365,994,008 stwdreur Class A Common Stock, 717,356,654 shdresrcClass A Special
Common Stock and 9,444,375 shares of our ClassrBn@m Stock outstanding.
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This Quarterly Report on Form 10-Q is for the thaee six months ended June 30, 2006. This Quaraport modifies and supersedes
documents filed prior to this Quarterly Report. TBEC allows us to “incorporate by reference” infation that we file with them, which
means that we can disclose important informatioyoto by referring you directly to those documeformation incorporated by reference
considered to be part of this Quarterly Reporaddition, information that we file with the SECthre future will automatically update and
supersede information contained in this Quartedpdtt. Throughout this Quarterly Report, we refe€bmcast Corporation as “Comcast”;
Comcast and its consolidated subsidiaries as “tus,” and “our”; and Comcast Holdings Corporation‘@mcast Holdings.”

You should carefully review the information contghin this Quarterly Report and particularly coesidny risk factors that we set forth in
this Quarterly Report and in other reports or doents that we file from time to time with the SE@ this Quarterly Report, we state our
beliefs of future events and of our future finahp@rformance. In some cases, you can identifyetisescalled “forward-looking statements”
by words such as “may,” “will,” “should,” “expects;plans,” “anticipates,” “believes,” “estimates;predicts,” “potential,” or “continue,” or
the negative of those words, and other comparabtesv You should be aware that those statementsndyeur predictions. In evaluating
those statements, you should specifically considepus factors, including the risks outlined bel@wetual events or our actual results may
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 systerse fawide range of competition that could adveraéfigct our future results of
operations

» programming costs are increasing, which could abrgraffect our future results of operatic
* we are subject to regulation by federal, statelacal governments, which may impose costs andicéstis

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

» we face risks arising from the outcome of variatigdtion matters, including litigation associateith the acquisition of AT&T
Corp’s broadband cable busine

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

» our Chairman and CEO has considerable influence mweoperation:

1
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

CONDENSED CONSOLIDATED BALANCE SHEET
(Unaudited)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel
Investments
Accounts receivable, less allowance for doubtfaloants of $137 and $1:
Other current asse
Total current asse

INVESTMENTS

PROPERTY AND EQUIPMENT, net of accumulated depréciaof $14,356 and $12,6:
FRANCHISE RIGHTS

GOODWILL

OTHER INTANGIBLE ASSETS, net of accumulated amaatian of $5,319 and $4,7-
OTHER NONCURRENT ASSETS, n

LIABILITIES AND STOCKHOLDERS ' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued expenses relatedde treditor:
Accrued expenses and other current liabili
Deferred income taxe
Current portion of lon-term debt
Total current liabilities
LONG-TERM DEBT, less current portic
DEFERRED INCOME TAXES
OTHER NONCURRENT LIABILITIES
MINORITY INTEREST
COMMITMENTS AND CONTINGENCIES (NOTE 10
STOCKHOLDER? EQUITY
Preferred stoc—authorized 20,000,000 shares; issued,
Class A common stock, $0.01 par value—authorizgs)@# 000,000 shares; issued, 1,609,634,508
1,607,007,818; outstanding, 1,365,994,008 and 138631¢
Class A Special common stock, $0.01 par value—aiztha, 7,500,000,000 shares; issued 764,646,497
and 813,097,757; outstanding, 717,356,654 and 082&4
Class B common stock, $0.01 par value—authorize@00,000 shares; issued and outstanding,
9,444,37¢
Additional capital
Retained earning
Treasury stock, 243,640,500 Class A common shameg 3,289,843 Class A Special common sh
Accumulated other comprehensive |
Total stockholder equity

See notes to condensed consolidated financiahstats.

2

(Dollars in millions,
except share data)

June 30,
2006

December 31

2005

$ 972 $ 692
81z 14¢
1,12t 1,06(
62¢ 692
3,54( 2,59t
11,83¢ 12,68:
18,94¢ 18,76¢
51,36¢ 51,09(
13,79« 14,21¢
3,00( 3,16(
51E 632
$103,08¢ $ 103,14¢
$ 2,06¢ $ 2,03
2,70% 2,54¢
23C 2
762 1,68¢
5,764 6,26¢
23,36( 21,68:
26,87: 27,37(
6,51z 6,94¢
672 657

16 16

8 9
42,347 43,00(
5,15z 4,82F
(7,517 (7,517
(94) (114
39,90 40,21¢
$103,08¢ $ 103,14¢
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CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(Unaudited)

REVENUES

COSTS AND EXPENSE:
Operating (excluding depreciatic
Selling, general and administrati
Depreciatior
Amortization

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Investment income (loss), n
Equity in net (losses) income of affiliat
Other income (expens

INCOME BEFORE INCOME TAXES AND MINORITY INTERES®
INCOME TAX EXPENSE

INCOME BEFORE MINORITY INTEREST
MINORITY INTEREST

NET INCOME
BASIC EARNINGS FOR COMMON STOCKHOLDERS PER COMMOMARE

DILUTED EARNINGS FOR COMMON STOCKHOLDERS PER COMMON
SHARE

See notes to condensed consolidated financiahsémes.
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(Dollars in millions,
except per share data)

Three Months Ended
June 30,

Six Months Ended
June 30,

2006

2005

2006

2005

$6226  $559¢  $1212¢  $10,96.
2,31( 1,944 4,50¢ 3,901
1,48¢ 1,44F 2,99( 2,821
95¢ 891 1,89C 1,76F
24 27C 464 56C
4,99¢ 4,55( 9,85( 9,047
1,22¢ 1,04¢ 2,27¢ 1,91¢
(49€) (467) (972) (911)
14 17€ 78 14C
(14) (16) (29) (4)
85 30 97 (78)
(411) (277) (821) (859)
81¢ 771 1,45¢ 1,061
(362) (331) (52€) (472)
45€ 44¢ 93z 59C

4 (10) (6) 17)

$ 46C $ 43¢ $ 926 $ 57¢
$ 022 $ 01¢ $ 044 $ 0.26
$ 022 $ 01¢ $ 04T $ 0.6
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior
Amortization
Shar-based compensation expe!
Noncash interest expense,
Equity in net losses (income) of affiliat
(Gains) losses on investments and noncash otlean(ie) expense, n
Noncash contribution expen
Minority interest
Deferred income taxe
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable,
Change in accounts payable and accrued expensésdréb trade credito
Change in other operating assets and liabil
Net cash provided by (used in) operating activi
FINANCING ACTIVITIES
Proceeds from borrowing
Retirements and repayments of d
Repurchases of common stc
Issuances of common sto
Other
Net cash provided by (used in) financing activi
INVESTING ACTIVITIES
Capital expenditure
Cash paid for intangible assi
Acquisitions, net of cash acquir
Proceeds from sales and restructuring of invests
Purchases of investmer
Proceeds from sales (purchases) of -term investments, ni
Other
Net cash used in (provided by) investing activi
INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of peric
CASH AND CASH EQUIVALENTS, end of perio

See notes to condensed consolidated financiahsémes.

4

(Dollars in millions)

Six Months Ended

June 30,

2006 2005
$ 92¢ $ 57%
1,89( 1,76t
464 56C
96 24
40 21
24 4
(52) (172

5 6

6 17
(245) (66)
(61) (68)
34 1
11F (14€)
3,24: 2,517
2,581 1,49t
(1,90¢ (279
(1,389 (660)
60 59

2 83
(644) 69€
(1,859 (1,842
(141) (192)
(550) (134)
30:s 317
(70) (305)
4 (63)
©) (119
2,319 (2,337)
28C 88:¢
693 452
$ 97¢ $1,33¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
Basis of Presentation

We have prepared these unaudited condensed caatsdlifinancial statements based upon SecuritieEacklange Commission (“SEC")
rules that permit reduced disclosure for interimqmis.

These financial statements include all adjustm#matsare necessary for a fair presentation of esults of operations and financial condition
for the interim periods shown, including normalugig accruals and other items. The results ofatmans for the interim periods presented
are not necessarily indicative of results for thiéyear.

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

Reclassifications

Certain reclassifications have been made to thar paar financial statements to conform to thosssifications used in 2006.
2. RECENT ACCOUNTING PRONOUNCEMENTS

SFASNo. 123R

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

SFASNo. 155

In February 2006, the Financial Accounting Stangd@dard (“FASB”) issued SFAS No. 155, “Accountiry Certain Hybrid Financial
Instruments—an Amendment of FASB Statements No.at@B140” (“SFAS No. 155”). SFAS No. 155 allowsdirtial instruments that
contain an embedded derivative and that otherwmddwequire bifurcation to be accounted for ashale on a fair value basis, at the
holders’ election. SFAS No. 155 also clarifies angends certain other provisions of SFAS No. 133%RAS No. 140. This statement is
effective for all financial instruments acquiredissued in fiscal years beginning after Septembe006. We do not expect that the adoption
of SFAS No. 155 will have a material impact on oansolidated financial condition or results of gEms.

FASB Interpretation No. 48

In July 2006, the FASB issued FIN 48, “Accounting &ncertainty in Income Taxes—an interpretatiofrASB Statement No. 109" (“FIN
48"). FIN 48 clarifies the recognition thresholddameasurement of a tax position taken on a taxmekIN 48 is effective for fiscal years
beginning after December 15, 2006. FIN 48 alsoireqexpanded disclosure with respect to the uaicgytin income taxes. We are currer
evaluating the requirements of FIN 48 and the imhgi@s interpretation may have on our financiatesteents.

5
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3. EARNINGS PER SHARE

Basic earnings per common share (“Basic EPS”) isprded by dividing net income for common stockhaddey the weighted-average
number of common shares outstanding during thegeri

Our potentially dilutive securities include potehttommon shares related to our stock options esttlicted share units. Diluted earnings for
common stockholders per common share (“Diluted BR8fisiders the impact of potentially dilutive seies except in periods in which
there is a loss because the inclusion of the patesimmon shares would have an antidilutive effect

Diluted EPS for the three and six months ended 3002006, excludes approximately 97 million an8 tdillion potential common shares,
respectively, and Diluted EPS for the three andheixths ended June 30, 2005, excludes approximafetgillion and 78 million potential
common shares, respectively, related to our shaseébcompensation plans, because the inclusidre gfdtential common shares would have
an antidilutive effect. Diluted EPS for the threwlaix months ended June 30, 2005, excludes thadhgh potential common shares relate
our Comcast exchangeable notes, which were seisied cash in 2005.

The following table reconciles the numerator andaheinator of the computations of Diluted EPS fomooon stockholders for the periods
presented (amounts in millions, except per shat&da

Three Months Ended June 30,

2006 2005
Per Share Per Share
Income Shares Amount Income Shares Amount
Basic EPS for common stockhold $46C 2,112 $ 0.2z $43C 2,200 $ 0.1¢
Effect of dilutive securities
Assumed exercise or issuance of shares relatiatptd plans 11 14
Diluted EPS $46C 2,120 $ 0.2z $43C 2221 $ 0.1¢
Six Months Ended June 30,
2006 2005
Per Share Per Share
Income Shares Amount Income Shares Amount
Basic EPS for common stockhold $92¢ 2,12 $ 044 $57: 2211 $ 0.2¢
Effect of dilutive securities
Assumed exercise or issuance of shares relatisgptd plans 9 13
Diluted EPS $92¢ 2,132 $ 0.4z $57< 2,22¢  $ 0.2¢€

4. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS
usquehanna

On April 30, 2006, we acquired the cable systemSusguehanna Cable Co. and its subsidiaries (“®&bhsouna”) for a total purchase price of
approximately $775 million. The Susquehanna systegsired included approximately 230,000 video stibers and 86,000 high-speed
Internet subscribers primarily in Pennsylvania, Néwvk, Maine, and Mississippi.

6
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Prior to the acquisition, we held an approximat@3$juity ownership interest in Susquehanna whiclaee®unted for using the equity
method of accounting. On May 1, 2006, SusqueharaideCCo. redeemed the approximate 70% equity oWigeirsterest in Susquehanna
held by Susquehanna Media Co., which resulted sg@ehanna becoming 100% owned by us.

The results of operations of the Susquehanna sgdtese been included in our consolidated finarst@tements since the acquisition date
are reported in our Cable segment. We allocateg@uihehase price to property and equipment, custoet@tionship intangibles,
nonamortizing franchise rights and goodwill. Theghase price allocation is preliminary pending fekcef a final valuation. The acquisition
of the Susquehanna cable systems was not sigrificaur financial condition or results of operasdor the three or six months ended
June 30, 2006 and 2005.

Adelphia and Time Warner Proposed Transactions

In April 2005, we entered into agreements with TMdarner to: (i) jointly acquire substantially dilet assets of Adelphia Communications
Corporation; (ii) redeem our interest in Time War@able (“TWC”) and its subsidiary, Time Warner &tainment (“TWE”"); and

(iii) exchange certain cable systems with Time Véai@able (“proposed transactions”). As a resuthese proposed transactions, on a net
basis, our cash investment is expected to be $ilidhkand we expect to gain approximately 1.7 roill video subscribers in geographic areas
near our existing systems (including South Floriew England, mid-Atlantic and Minnesota). The eadystems we expect to transfer to
Time Warner in the exchange are located in Los AeggeCleveland and Dallas (the “Exchange Systems”).

In addition to entering into the agreements descriibove, we amended certain pre-existing agresmgtiit Time Warner relating to the
disposition and redemption of certain of our ins¢ésen TWC and TWE in the event these transactilansot close.

These proposed transactions have been subjecstoncary regulatory review and approvals, includingrt approval in the Adelphia Chap
11 bankruptcy case, which has now been obtainetllin2006, the Federal Communications CommissiB@C") approved the proposed
transactions which represented the last federabappneeded in order to close the proposed traiossc The proposed transactions are
expected to close on July 31, 2006.

Effective in the third quarter, we will classifyefExchange Systems as assets held for sale anektlits of their operations as discontinued
operations for all periods presented in accordavite SFAS No. 144, “Accounting for the Impairmemt@isposal of Long-Lived

Assets” (“SFAS No. 144"). Prior to FCC approvaliuly 2006, the proposed sale of the Exchange Sgstean not deemed probable for such
classification under SFAS No. 144.
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5. INVESTMENTS

(Dollars in millions)
December 31

June 30,
2006 2005

Fair value metho
Cablevision $ 11C $ 2(
Discovery Holding Compan 14¢€ 152
Embarg Corporatio 53 —
Liberty Capital 41¢ —
Liberty Global 323 33€
Liberty Interactive 432 —
Liberty Media — 787
Sprint Nextel 522 614
Time Warnel 984 994
Vodafone 54 54
Other 117 90
3,16( 3,143
Equity method, principally cak-related 2,67C 2,83(
Cost method, principally Time Warner Cable and Ainch 6,821 6,85:
Total investment 12,65 12,83(
Less, current investmer 812 14¢
Noncurrent investmen $11,83¢ $ 12,68:

The cost, fair value and unrealized gains and fosslated to our available for sale securities,cWitionsist principally of our investment in
Time Warner Inc., are as follows (dollars in mifig):

June 30 December 31

2006 2005
Cost $1,10¢ $ 1,10¢
Unrealized gain 93 62
Unrealized losse (15 (6
Fair value $1,17¢ $  1,16C

Redemption of Sprint Nextel Convertible Preferred Stock

In March 2006, we received proceeds of $62 millilononnection with Sprint Nextel's redemption df@flits outstanding Seventh Series B
Convertible Preferred Stock (“Sprint Preferred &tpdncluding all 61,726 shares of Sprint Prefer@tock held by us. In connection with the
redemption transaction, we recognized investmerarire of $8 million.

Liberty Media Restructuring Transaction

In May 2006, we received 25 million shares of Ligévledia Interactive (“Liberty Interactive”) Seridscommon stock and 5 million shares
of Liberty Media Capital (“Liberty Capital”) Series common stock in connection with Liberty Mediar@oration’s (“Liberty Media”)
restructuring. In the restructuring, each sharkiloérty Media Series A common stock received 0IR&ares of the new Liberty Interactive
Series A common
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stock and 0.05 shares of Liberty Capital Serieo#mon stock for each share of Liberty Media Sedie®mmon stock. We have classified
all of the shares of Liberty Interactive and Lilye@tapital common stock we received as trading sgéesiat fair value. All of these shares
collateralize our Liberty Media prepaid forwardesabbligation.

Sorint Nextel Spin-off Transaction

In May 2006, we received approximately 1.3 millgimares of Embarqg Corporation (“Embarqg”) commonlsinconnection with the spin-off
by Sprint Nextel of Embarq, its local communicatidiusiness. In the spin-off, each share of Spraxt®&l common stock received 0.05 shares
of the new Embarg common stock. We have classéikdf the shares of Embarg common stock we redeigetrading securities at fair val

All of these shares collateralize our ZONES delat @aar Sprint Nextel prepaid forward sales obligatio

Investment Income (Loss), Net
Investment income (loss), net includes the follaysdollars in millions):

Three Months Ended Six Months Ended

June 30, June 30,
2006 2005 2006 2005

Interest and dividend incon $ 45 $ 24 $ 81 $ 51
Gains (losses) on sales and exchanges of investymesi 5 — 8 (28)
Investment impairment loss — 3 — 3
Unrealized gains (losses) on trading securitiestatitjed

items (85) 83 1 (94)
Mark to market adjustments on derivatives relatetiadding

securities and hedged itel 48 43 (24 19¢
Mark to market adjustments on derivati 1 29 12 16
Investment income, ni $ 14 $ 17€ $ 78 $ 14C

6. GOODWILL

The changes in the carrying amount of goodwill bgibess segment (see Note 11) for the six monttscedune 30, 2006, are as follows
(dollars in millions):

Corporate
Cable Content and Other Total
Balance, December 31, 20 $12,99: $ 96€ $ 25¢ $14,21¢
Settlement or adjustmer (599 — — (599
Acquisitions 14¢ — 20 16¢
Balance, June 30, 20( $12,54¢ $ 96¢€ $ 27¢ $13,79¢

The decrease in goodwill is primarily due to adjustits to certain pre-acquisition tax liabilities@sated with the acquisition of AT&T

Corp.’s broadband cable business, which we refastBroadband.
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7. LONG-TERM DEBT
Debt Borrowings
Senior Notes Offerings

In March 2006, we issued $2.25 billion of seniotesoconsisting of $1.0 billion of 5.9% senior nadeg 2016 and $1.25 billion of 6.45%
senior notes due 2037. In May 2006, we issued $3#on of 7.0% senior notes due 2055. We usednitteproceeds of these offerings for
working capital and general corporate purposesuydtieg the repayment of commercial paper obligation

Debt Assumed

On May 1, 2006, in connection with the Susquehdrarssaction (see Note 4) we assumed a $185 mplimtipal amount variable-rate term
loan due 2008. The interest rate on the term Isdhnd London Interbank Offered Rate (“LIBOR”) pli$%.

Debt Repayments

In January 2006, we repaid all $500 million prirdipmount of 6.375% senior notes due 2006. In FeRrR006, we repaid all $388 million
principal amount of 6.875% senior notes due 20084&y 2006, we repaid all $600 million principal aumt of 8.3% senior notes due 2006.
In June 2006, we repaid all $119 million principatount of 10.5% senior subordinated notes due Zll¥se repayments were funded with
available cash and borrowings under our commepaiper program.

Lines and Letters of Credit

As of June 30, 2006, we and certain of our subsedidnad unused lines of credit totaling $4.36Bdsilunder various credit facilities and
unused irrevocable standby letters of credit tota$385 million to cover potential fundings undarious agreements.

8. STOCKHOLDERS' EQUITY
Stock Option Plans

We maintain stock option plans for certain emplayeeder which fixed price stock options may be tgdrand the option price is generally
not less than the fair value of a share of the tyidg stock at the date of grant. Under our stopkion plans, approximately 170 million
shares of our Class A and Class A Special commuwk stre reserved for issuance upon the exercieptfns, including those outstanding as
of June 30, 2006. Option terms are generally 1@syedth options generally becoming exercisablevieen two and nine and one half years
from the date of grant.

The fair value of each stock option is estimatedhendate of grant using the Black-Scholes optigeiry model that uses the assumptions
noted in the following table. Expected volatilig/based on a blend of implied and historical vigtdf our Class A common stock. We use
historical data on exercises of stock options ahdrdfactors to estimate the expected term of gimwos granted. The riskee rate is based
the U.S. Treasury yield curve in effect at the ddtgrant.

10
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The following table summarizes the weighted-avefagevalues at date of grant of a Class A comntooksoption granted under our stock
option plans and the related weighted-average tialuassumptions:

Three Months Ended Six Months Ended
June 30, June 30,

2006 2005 2006 2005
Fair value $12.9¢ $12.3C $10.71 $13.1¢
Dividend yield 0% 0% 0% 0%
Expected volatility 27.(% 27.(% 27.(% 27.1%
Risk-free interest rat 5.1% 4.1% 4.8% 4.3%
Expected option life (in year: 7.C 7.C 7.C 7.C
Forfeiture rate 3.C% 3.C% 3.C% 3.C%

The following table summarizes the activity of atwck option plans for the six months ended Jun&G06:

Weighted-
Weighted- Average
Average Remaining Aggregate
Options Exercise Contractual Term Intrinsic Value
(in thousands’ Price (in years) (in millions)

Class A Common Stock
Outstanding as of January 1, 2( 80,821 $ 37.0¢
Granted 11,58¢ $ 26.5Z
Exercisec (1,279 $ 22.6¢
Forfeited (1,050 $ 30.0¢
Expired (979 $ 40.4¢
Outstanding as of June 30, 2( 89,11( $ 35.9i 5.¢ $ 262.
Exercisable as of June 30, 2( 51,25: $ 40.9: 4.1 $ 121.¢
Class A Special Common Stock
Outstanding as of January 1, 2( 51,29¢ $ 31.3¢
Exercisec (2,072 $ 12.91
Forfeited (33 $ 32.1¢
Expired (74¢) $ 35.9¢
Outstanding as of June 30, 2( 49,44% $ 31.7] 3.¢ $ 209.(
Exercisable as of June 30, 2C 43,71¢ $ 31.9: 3.8 $ 181.]

We also maintain a deferred stock option plan &tain employees and directors that provided thimopes with the opportunity to defer the
receipt of shares of our Class A or Class A Spexaimon stock which would otherwise be deliveraljen exercise by the optionees of
their stock options. As of June 30, 2006, 1.7 miillshares of Class A Special common stock weraldswnder exercised options, the rec
of which was irrevocably deferred by the optionpessuant to our deferred stock option plan.

11
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Restricted Stock Plan

We maintain a restricted stock plan under whichaieremployees and directors (“Participant”) maygbented restricted share unit awards in
our Class A or Class A Special common stock (thestRcted Stock Plan”). Under our Restricted StBtdn, approximately 27 million shares
of our Class A and Class A Special common stockeserved for issuance pursuant to awards undgaane including those outstanding as

of June 30, 2006. Awards of restricted share wargsvalued by reference to shares of common statlentitle a Participant to receive, upon
the settlement of the unit, one share of commocksfiar each unit. The awards vest annually, geheoaler a period not to exceed five years
from the date of the award, and do not have vaiiglgs.

The following table summarizes the weighted-avefagevalue at date of grant and the compensatkpe®rse recognized related to restricted
share unit awards:

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Weightec-average fair valu $ 31.7( $ 32.01 $29.4: $33.6:2
Compensation expense recognized (in millic $ 17 $ 19 $ 29 $ 24

The following table summarizes the activity of fRestricted Stock Plan for the six months ended 30n€006:

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: 4,66 $ 29.4:
Awards vestel (1,01¢) $ 32.81
Awards forfeitec (189 $ 31.5:
Unvested awards as of June 30, 20t 9,11: $ 30.8¢
Class A Special Common Stoc
Unvested awards as of January 1, 2 69 $ 36.6¢
Awards vestel (68) $ 37.1%
Unvested awards as of June 30, 20! 1 $ 27.4

As of June 30, 2006, 381,000 and 96,000 sharetagsE@ common and Class A Special common stockestively, were issuable under
vested restricted share unit awards, the receipthath was irrevocably deferred by Participantsspant to the Restricted Stock Plan.

Share-Based Compensation

Prior to January 1, 2006, we accounted for oureshased compensation plans in accordance withrthespns of Accounting Principles
Board (“APB”) Opinion No. 25, “Accounting for Stodksued to Employees” (“APB No. 25"), as permitlgdSFAS No. 123, “Accounting
for Stock-Based Compensation” (*“SFAS No. 123"), acdordingly did not recognize compensation expémsstock options with an
exercise price equal to or greater than the mautie¢ of the underlying stock at the date of grétatd the fair-value based method as
prescribed
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by SFAS No. 123 been applied, additional pre-tanpensation expense of $39 million and $78 milliavuid have been recognized for the
three and six months ended June 30, 2005, resphgtand the effect on net income and earningsipare would have been as follows
(dollars in millions, except per share data):

Three Months Endec Six Months Endec
June 30, 2005 June 30, 2005

Net income, as reporte $ 43C $ 573
Add: Share-based compensation expense includegt income, as reported

above 12 16
Less: Share-based compensation expense deterntidedfair value-based

method for all awards, net of related tax effe (37) (65)
Pro forma, net incom $ 40% $ 524
Basic earnings for common stockholders per comnhanes
As reportec $ 0.1¢ $ 0.2¢
Pro forma $ 0.1¢ $ 0.24
Diluted earnings for common stockholders per comsitare;
As reportec $ 0.1¢ $ 0.2¢€
Pro forma $ 0.1¢ $ 0.24

Effective January 1, 2006, we adopted SFAS No. 129Rg the Modified Prospective Approach. SFAS N8R revises SFAS No. 123 and
supersedes APB No. 25. SFAS No. 123R requiresdsieof all share- based payments to employeesidimgy grants of employee stock
options, to be recognized in the financial stateibased on their fair values at grant date, od#te of later modification, over the requisite
service period. In addition, SFAS No. 123R requirasgzcognized cost (based on the amounts previdistjosed in our pro forma footnote
disclosure) related to options vesting after thie dd initial adoption to be recognized in the fin&l statements over the remaining requisite
service period.

Under the Modified Prospective Approach, the amafrmompensation cost recognized includes: (i) cemsation cost for all share-based
payments granted prior to, but not yet vested asobiary 1, 2006, based on the grant date faievadtimated in accordance with the
provisions of SFAS No. 123 and (ii) compensatiostdor all share-based payments granted subsetpudahuary 1, 2006, based on the grant
date fair value estimated in accordance with tlowipions of SFAS No. 123R. Prior to the adoptiors6AS No. 123R, we recognized the
majority of our share-based compensation costgukimaccelerated recognition method. We recoghizeost of previously granted share-
based awards under the accelerated recognitionoghettnd recognize the cost of new share-based awardstraight-line basis over the
requisite service period. The incremental pre-tears-based compensation expense recognized due aoloption of SFAS No. 123R for the
three and six months ended June 30, 2006, was $83nand $67 million, respectively. Total sharaded compensation expense recognized
under SFAS No. 123R, including the incrementaltaseshare-based compensation expense above, wasifib@ and $96 million, with an
associated tax benefit of $17 million and $33 millirespectively, for the three and six months drlime 30, 2006. The amount of share-
based compensation capitalized was not mater@lt@onsolidated financial statements.

Cash received from option exercises under all shased payment arrangements for the three andaiths ended June 30, 2006, was $36.8
million and $42.0 million, respectively. The totatrinsic value (market value on date of exerceseslexercise price) of options exercised for
the three and six months ended June 30, 2006, 18 #illion and $28.3 million respectively. The taenefit realized from stock options
exercised for the three and six months ended JON20®6, was $6.4 million and $8.7 million, respesdy.
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As of June 30, 2006, there was $255 million ofltataecognized, pre-tax compensation cost relatetbhvested stock options. This cost is
expected to be recognized over a weighted-averagedoof approximately two and one half years.

The total fair value of restricted share units gdsduring the three and six months ended June(8®, 2vas $3 million and $29 million,
respectively. As of June 30, 2006, there was $2libmof total unrecognized pre-tax compensatiostaelated to nonvested restricted share
unit awards. This cost is expected to be recognixed a weighted-average period of approximately &wd one half years.

SFAS No. 123R also required us to change the &lestidn, in our condensed consolidated statemeoash flows, of any tax benefits
realized upon the exercise of stock options oraissa of restricted share unit awards in excedsabfthich is associated with the expense
recognized for financial reporting purposes. Theseunts are presented as a financing cash inflbverghan as a reduction of income taxes
paid in our condensed consolidated statement of taws. The excess cash tax benefit classifieal fisancing cash inflow for the three and
six months ended June 30, 2006, was $3 millionghnahillion, respectively.

Comprehensive Income

Our total comprehensive income for the three arnanginths ended June 30, 2006, and 2005 was asvi(lollars in millions):

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Net income $ 46C $ 43C $ 92¢ $ 573
Unrealized (losses) gains on marketable secu 18 (42 14 (32
Reclassification adjustments for losses includedeihincome 3 (6) 6 3)
Comprehensive incon $ 481 $ 382 $ 94¢ $ 53¢

9. STATEMENT OF CASH FLOWS—SUPPLEMENTAL INFORMATION

We made cash payments for interest and income thxéyg the three and six months ended June 3@, 20@ 2005 as follows (dollars in
millions):

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Interest $ 4i1C $ 341 $ 91C $ 87¢
Income taxe: $ 39t $ 41F $ 411 $ 427

No significant noncash financing or investing aitiés occurred during the six months ended Jun2806. During the six months end
June 30, 2005, we had the following noncash inmgsind financing activities:

» recorded $170 million of intangible assets in catioa with the formation of a technology developrneenture with Motorol:
» recorded $40 million of investments in connectiathvaur commitment to fund an equity method invest

» settled an aggregate of $572 million face amoumiupfobligations relating to our Exchangeable Ndieslelivering the underlying
shares or ADRs to the counterparties upon matafitile instruments, and the equity collar agreemegiaited to the underlying
securities were exercisi
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10. COMMITMENTS AND CONTINGENCIES
Commitments

Certain of our subsidiaries support debt compliamitk respect to obligations of certain cable tedmn partnerships and investments in
which we hold an ownership interest (see Note B dbligations expire between March 2007 and Magil. Although there can be no
assurance, we believe that we will not be requioetieet our obligations under such commitments.tdte notional amount of our
commitments was $1.161 billion as of June 30, 2@0@shich time there were no quoted market prioesiimilar agreements.

Contingencies
At Home Cases

Litigation has been filed against us as a resuttusfalleged conduct with respect to our investnieiaind distribution relationship with At
Home Corporation. At Home was a provider of higlkeegpInternet services that filed for bankruptcytgecton in September 2001. Filed
actions are: (i) class action lawsuits againsBuign L. Roberts (our Chairman and Chief Execu@fécer and a director), AT&T (the former
controlling shareholder of At Home and also a farufistributor of the At Home service) and othershia Superior Court of San Mateo
County, California, alleging breaches of fiducialgty in connection with transactions agreed to ewrdth 2000 among At Home, AT&T, Cox
(Cox is also an investor in At Home and a formstriidutor of the At Home service) and us; (ii) dastion lawsuits against us, AT&T and
others in the United States District Court for 8muthern District of New York, alleging securitiasv violations and common law fraud in
connection with disclosures made by At Home in 2@0M (iii) a lawsuit brought in the United StaRistrict Court for the District of
Delaware in the name of At Home by certain At Hdmedholders against us, Brian L. Roberts, Cox dhdre, alleging breaches of fiduci
duty relating to the March 2000 transactions arekisg recovery of alleged short-swing profits ofestst $600 million, pursuant to Section 16
(b) of the Exchange Act, purported to have arigecoinnection with certain transactions relating\t¢dome stock, effected pursuant to the
March 2000 agreements.

The actions in San Mateo County, California (itéyrabove), have been stayed by the United Statekmptcy Court for the Northern
District of California, the court in which At Honféded for bankruptcy, as violating the automatickeuptcy stay. The decision to stay the
actions was affirmed by the District Court and @murt of Appeals for the Ninth Circuit, and theians were dismissed on April 6, 2006. In
the Southern District of New York actions (iten) @bove), the court has dismissed the common lawdfclaims against all defendants,
leaving only the securities law claims. In a sulbseq decision, the court limited the remainingrasiagainst us and Mr. Roberts to
disclosures that are alleged to have been madd bipie prior to August 28, 2000. In March 2005, tbert certified a class of all
purchasers of publicly traded At Home stock betwiglemch 28, 2000 and September 28, 2001. In a aecgated March 23, 2006, the court
dismissed all remaining claims for failure to prdpallege loss causation. Plaintiffs in the clastion are appealing the decision. Defendants
also moved to dismiss a complaint filed by an iidiial shareholder on the same grounds as the nsatodismiss the class action. The
Delaware case (item (iii) above) was transferrethéoUnited States District Court for the SouthBistrict of New York. The court dismissed
the Section 16(b) claims against us for failuretate a claim and the breach of fiduciary dutyraléar lack of federal jurisdiction. The
plaintiffs have appealed the decision dismissirggSkction 16(b) claims and have recommenced tleehmef fiduciary duty claim in
Delaware Chancery Court. We have filed a motiodismiss the Chancery Court claim. In June 2006¢thet denied our motion to dismiss
and later set a discovery schedule with a triag datOctober 2007.
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Under the terms of the Broadband acquisition, veecantractually liable for 50% of any liabilitie§ AT&T relating to certain At Home
litigation. For litigation in which we are contraetly liable for 50% of any liabilities, AT&T wilbe liable for the other 50%. In addition to
actions against AT&T described in items (i), (ifda(iii) above (in which we are also a defendasiigh litigation matters included two
additional actions brought by At Home’s bondholdéguidating trust against AT&T (and not naming)u§) a lawsuit filed against AT&T
and certain of its senior officers in Santa Cl&alifornia state court alleging various breacheSdfciary duties, misappropriation of trade
secrets and other causes of action and (ii) anrafited against AT&T in the District Court for tiéorthern District of California alleging th
AT&T infringes an At Home patent by using its brbadd distribution and high-speed Internet backbwterorks and equipment. In

May 2005, At Home bondholders’ liquidating trustdahT&T agreed to settle these two actions. Purstmitiie settlement, AT&T agreed to
pay $340 million to the bondholders’ liquidatingdt. The settlement was approved by the Bankruptayrt, and these two actions were
dismissed. As a result of the settlement by AT&E€,mecorded a $170 million charge to other incomedase), reflecting our portion of the
settlement amount, in our first quarter 2005 finahesults. In May 2005, we paid $170 million repenting our share of the settlement
amount, and we classified such payment as an apgadtivity in our 2005 statement of cash flows.

We deny any wrongdoing in connection with the ckaifmat have been made directly against us, ouidiahiss and Brian L. Roberts, and are
defending all of these claims vigorously. The fidaposition of these claims is not expected tcehmwmaterial adverse effect on our
consolidated financial position but could possibdymaterial to our consolidated results of openatiof any one period. Further, no assurance
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, veepatentially responsible for a portion of the lidies arising from two purported
securities class action lawsuits brought agains& Aand others and consolidated for pre-trial pugsos the United States District Court for
the District of New Jersey. These lawsuits asdaiins under Section 11 and Section 12(a)(2) oSbeurities Act of 1933, as amended, and
Section 10(b) of the Exchange Act.

The first lawsuit, for which our portion of any ks up to 15%, alleges that AT&T made materialstaigements and omissions in the
Registration Statement and Prospectus for the AWieless initial public offering (“Wireless Caselh March 2004, the plaintiffs, and
AT&T and the other defendants, moved for summadgiaent in the Wireless Case. The New Jersey Di€oart denied the motions and
the Judicial Panel on Multidistrict Litigation remided the cases for trial to the United States BtsBourt for the Southern District of New
York, where they had originally been brought. Altdate was set for April 19, 2006. On April 5, BQ¢the parties reached an agreement to
settle the Wireless Case for $150 million, of whiehr portion is $22.5 million. This settlement agreent is pending before the Court for
approval. The Court has scheduled a final headragltiress the settlement for October 19, 2006 atldéional amount recorded related to
settlement did not have a material impact on osulte of operations for the six months ended JineG06.

The second lawsuit, for which our portion of angdas 50%, alleges that AT&T knowingly provideds&lbprojections relating to AT&T
common stock (“Common Stock Case”). In October 2004 plaintiffs, and AT&T and the other defendaaigreed to settle the Common
Stock Case for $100 million. Some class members bajected to the amount and apportionment ofehke 6f class counsel and have
appealed to the Third Circuit Court of AppealsMay 2005, we paid $50 million representing our shafrthe settlement amount. AT&T and
its directors and officers insurers are in litigatias to whether the Common Stock Case claimstensettiement are covered by the D&O
policies. Should AT&T recover all or some of thétleenent from the insurers, we will be entitledatoeturn of all or some of our payment
from AT&T.
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AT&T —TCI Cases

In June 1998, the first of a number of purporteslaction lawsuits was filed by then-shareholdgfieele-Communications, Inc. (“TCI")
Series A TCI Group Common Stock (“Common A”) aghid$&T and the directors of TCI relating to the agsjtion of TCI by AT&T. A
consolidated amended complaint combining the variifferent actions was filed in February 1999ha Delaware Court of Chancery. The
consolidated amended complaint alleges that formembers of the TCI board of directors breached fidiciary duties to Common A
shareholders by agreeing to transaction terms Wlidrelders of the Series B TCI Group Common Stedeived a 10% premium over what
Common A shareholders received in connection wi¢httansaction. The complaint further alleges &B%T aided and abetted the TCI
directors’ breach of their fiduciary duties.

In connection with the TCI acquisition, which wasnpleted in early 1999, AT&T agreed under certaioumstances to indemnify TCI's
former directors for certain losses, expensesmndair liabilities, potentially including those irced in connection with this action. In
connection with the Broadband acquisition, we agjteendemnify AT&T for certain losses, expensdajms or liabilities. Those losses and
expenses potentially include those incurred by ATi&Eonnection with this action, both as a defemdau in connection with any obligation
that AT&T may have to indemnify the former TCI diters for liabilities incurred as a result of tHaims against them.

In July 2003, the Delaware Court of Chancery grd®&&T’s motion to dismiss on the ground that tlenplaint failed to adequately plead
AT&T's “knowing participation,” as required to stah claim for aiding and abetting a breach of fidncduty. In February 2005, the former
TCI director defendants filed a motion for summpamggment. In December 2005, the Court issued aguhat there were triable issues of

as to whether the merger was fair to the Commohakeholders, among other matters. The trial isculed to begin in October 2006. The
final disposition of these claims is not expectidve a material adverse effect on our consolidf@encial position, but could possibly be
material to our consolidated results of operatioihany one period. Further, no assurance can lengdhat any adverse outcome would not be
material to our consolidated financial position.

Patent Litigation

We are a defendant in several unrelated lawsutsnalg infringement of various patents relatingy&ious aspects of our businesses. In
certain of these cases other industry participargsalso defendants, and also in certain of thesescwe expect that any potential liability
would be the responsibility of our equipment versdoursuant to applicable contractual indemnifigapoovisions. To the extent that the
allegations in these lawsuits can be analyzed gt this stage of their proceedings, we believecthins are without merit and intend to
defend the actions vigorously. The final dispositaf these claims is not expected to have a masatigerse effect on our consolidated
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 materialitawonsolidated financial position.

Antitrust Cases

We are defendants in two purported class actiondipg in the United States District Courts for District of Massachusetts and the Eastern
District of Pennsylvania, respectively. The potaintiass in the Massachusetts case is our subsbilse in the “Boston Cluster” area, and the
potential class in the Pennsylvania case is owsailier base in the “Philadelphia and Chicago ehsst as those terms are defined in the
complaints. In each case, plaintiffs allege thataie subscriber exchange transactions with othblecproviders resulted in unlawful
“horizontal market restraints” in those areas asgksdamages pursuant to antitrust statutes, imgjudéble damages.
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As a result of recent events in both cases relatirige procedural issue of whether plaintiffs'iela could proceed in court or, alternatively,
whether plaintiffs should be compelled to arbitrdteir claims pursuant to arbitration clauses &irtiubscriber agreements, it has become
more likely that these cases will proceed in cotfe. have moved to dismiss the Pennsylvania casam@nglegotiating a scheduling order in
the Massachusetts case.

We believe the claims in these actions are witinoerit and are defending the actions vigorously. fite disposition of these claims is not
expected to have a material adverse effect onansdidated financial position, but an adverse auie could possibly be material to our
consolidated results of operations of any one gdefairther, no assurance can be given that anyseleeitcome would not be material to our
consolidated financial position.

Other

We are subject to other legal proceedings and sl#iat arise in the ordinary course of our busingéss amount of ultimate liability with
respect to such actions is not expected to mateetkect our financial position, results of opeoats or liquidity.
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11. FINANCIAL DATA BY BUSINESS SEGMENT

Our reportable segments consist of our Cable amdeBbbusinesses. Our Content segment consisis ofational cable networks E!, Style
Network, The Golf Channel, OLN, G4 and AZN Telewisi In evaluating the profitability of our segmeritee components of net incor
(loss) below operating income (loss) before depttéar and amortization are not separately evaluayealir management (dollars in
millions).

Corporate and

Cable(a) Content Other(b)(g) Eliminations(c) Total

Three Months Ended June 30, 2006
Revenues(d $ 5,931 $ 272 $ 60 $ (36) $ 6,22¢
Operating income (loss) before depreciation andrazadion(e) 2,45¢ 60 (83) (1) 2,432
Depreciation and amortizatic 1,14z 41 23 4) 1,20z
Operating income (los! 1,31: 19 (10€) 3 1,22¢
Capital expenditure 962 5 9 — 97€
Three Months Ended June 30, 2005
Revenues(d $ 5,33( $ 234 $ 58 $ (24) $ 5,59¢
Operating income (loss) before depreciation andrazadion(e)

2,152 93 (72) 35 2,20¢
Depreciation and amortizatic 1,121 29 16 (5) 1,161
Operating income (loss)( 1,031 64 (87 40 1,04¢
Capital expenditure 93€ 3 11 — 95(
Six Months Ended June 30, 2006
Revenues(d $ 11,51¢ $ 512 $ 17€ $ (78) $ 12,12¢
Operating income (loss) before depreciation andrtizadion(e) 4,671 11C (14£ (3) 4,63¢
Depreciation and amortizatic 2,232 82 49 9) 2,354
Operating income (lost 2,43¢ 28 (199 6 2,27¢
Capital expenditure 1,82¢ 13 15 — 1,854
Six Months Ended June 30, 2005
Revenues(d $ 10,43¢ $ 447 $ 141 $ (63) $ 10,96:
Operating income (loss) before depreciation andrtizadion(e)

4,12: 16¢ (122) 70 4,23¢
Depreciation and amortizatic 2,22¢ 74 36 (20 2,32¢
Operating income (loss)( 1,897 95 (158 80 1,914
Capital expenditure 1,81¢ 7 16 — 1,842
As of June 30, 2006
Assets $100,75¢ $2,37¢ $ 3,12¢ $ (3,179 $103,08¢

As of December 31, 2005
Assets $100,77( $2,53( $ 2,76( $ (2,919 $103,14¢
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For the three and six months ended June 3@®, 200 2005 approximately 63% and 65%, respectivélgur Cable segment’s revenues
were derived from our video services. For the tlane@ six months ended June 30, 2006 and 2005 dppatety 20% and 18%,
respectively, of our Cable segment’s revenues weriwed from our high-speed internet services. fEmeaining revenues were derived
primarily from phone, advertising and other revenu@ur regional sports and news networks ComcasttSyet, Comcast SportsNet
Mid-Atlantic, Comcast SportsNet Chicago, Comcasir&iNet West, Cable Sports Southeast and CN8-Thaec@st Network are
included in our Cable segme

Corporate and other includes Comcast Spectwmportion of operating results of our less thduolly owned technology development
ventures (see “(g)” below), corporate activities atl other businesses not presented in our Calidntent segments. Assets included
in this caption consist primarily of our investm& géee Note 5

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

« our Content segment generates revenue by selllslg catwork programming to our Cable segment, whigitesents a substantial
majority of the revenue elimination amot

» our Cable segment receives incentives offered byCamtent segment when negotiating programmingraot¥ that are recorded as
a reduction of programming cot

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

Non-U.S. revenues were not significant in any perid.single customer accounted for a significant am@fi our revenue in any
period.

To measure the performance of our operatingieets, we use operating income before depreciatidnamortization, excluding
impairment charges related to fixed and intangélglgets, and gains or losses from the sale of agsaty. This measure eliminates the
significant level of noncash depreciation and airation expense that results from the capital-igites nature of our businesses and
from intangible assets recognized in business coatioins. It is also unaffected by our capital stice or investment activities. We use
this measure to evaluate our consolidated operatnigprmance, the operating performance of ouraipey segments, and to allocate
resources and capital to our operating segmeritsalso a significant component of our annual iiee compensation programs. We
believe that this measure is useful to investocabse it is one of the bases for comparing ouratipgr performance with other
companies in our industries, although our measug mot be directly comparable to similar measusesilby other companies. This
measure should not be considered as a substitubpérating income (loss), net income (loss), mshgrovided by operating activities
or other measures of performance or liquidity régebin accordance with GAAI

To be consistent with our management reporgiregsentation, the 2005 segment amounts have b@gstertlas if stock options had been
expensed as of January 1, 2005 (See Note 8). Edhtee months ended June 30 2005, the adjustmeghising operating income
before depreciation and amortization by segmenew80 million for Cable, $1 million for Content afiél million for Corporate and
Other. For the six months ended June 30, 2005djustanents reducing operating income before degtiea and amortization by
segment were $56 million for Cable, $2 million @ontent and $20 million for Corporate and Other. the three and six months ended
June 30, 2005 the total adjustments of $39 millind $78 million, respectively, are reversed inEhminations column to reconcile to
our consolidated 2005 amour

We consolidate our less than wholly owned tetbgy development ventures which we control or weedeemed the primary
beneficiary. These ventures are with various caigopartners, such as Motorola and Gemstar. Theinemnhave been created to share
the costs of development of new technologies fotag@boxes and other devices. The results of thaties are included within
Corporate and Other. Cost allocations are madest@€tble segment based on our percentage own@rsdagh entity. The remaining
net costs related to the minority corporate pastiaee included in the Corporate and Other segr
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12. CONDENSED CONSOLIDATING FINANCIAL INFORMATION

Comcast Corporation and five of our cable holdinpany subsidiaries, Comcast Cable Communicatldr3,(“*CCCL"), Comcast Cable
Communications Holdings, Inc. (“CCCH”"), Comcast MBRoup, Inc. (“Comcast MO Group”), Comcast Cableditogs, LLC (“CCH"), and
Comcast MO of Delaware, LLC (“Comcast MO of Delae/arfully and unconditionally guaranteed each othedebt securities. Comcast MO
Group, CCH and Comcast MO of Delaware are colletfiveferred to as the “Combined CCHMO Parents.”

In September 2005, Comcast Corporation uncondifypgaaranteed Comcast Holdings’ ZONES due Oct@®9 and its 1¢/ 8% Senior
Subordinated Debentures due 2012, both of whicke wesued by Comcast Holdings; accordingly we hakked Comcast Holdings’
condensed consolidated information for all peripassented. Our condensed consolidating financiainimation is as follows :

Comcast Corporation
Condensed Consolidating Balance Sheet
June 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 equivalents $ 7 $ — $ — 8 — 3 — 3 96€ $ — 972
Investments — — — — — 81:< — 8132
Accounts receivable, ni — — — — — 1,12¢ — 1,12¢
Other current assets 9 1 — — — 61¢ — 62¢
Total current asse 16 1 — — — 3,52 — 3,54(
Investments — — — — — 11,83¢ — 11,83¢
Investments in and amounts due from subsidiariesireted upon
consolidatior 55,25: 30,21 36,657 40,07: 24,115 851 (187,167 —
Property and equipment, net 9 2 — 1 18,93: — 18,94¢
Franchise rights — — — — — 51,36¢ — 51,36¢
Goodwiill — — — — — 13,79 — 13,79¢
Other intangible assets, net — — — — — 3,09( — 3,09(C
Other noncurrent assets, net 101 18 22 — 32 34z — 51E
Total asset $ 55,377 $30,23: $36,68. $ 40,07: $ 24,15( $ 103,73 $ (187,16) $ 103,08¢
LIABILITIES AND
STOCKHOLDERS’ EQUITY
Accounts payable and accrued expenses related
to trade creditor $ - $ — $ — 3 — % — % 2,06¢ $ — % 2,06¢
Accrued expenses and other current liabilities 49t 222 97 112 81 1,69¢ — 2,70:
Deferred income taxes — — — — — 23C — 23C
Current portion of lon-term debit — 60C — 40 — 122 — 763
Total current liabilities 49t 822 97 152 81 4,117 — 5,76¢
Long-term debt, less current portit 10,50¢ 4,371 3,49¢ 3,26% 96C 762 — 23,36(
Deferred income taxes 3,47( — — — 86€ 22,537 — 26,87
Other noncurrent liabilities 1,00( 72 — — 51 5,38¢ — 6,512
Minority interest — — — — — 672 — 672
Stockholders’ Equity
Common stock 24 — — — — — — 24
Other stockholde’ equity 39,88: 24,967 33,08¢ 36,657 22,19 70,25¢ (187,167) 39,88
Total stockholders’ equity 39,90% 24,967 33,08¢ 36,657 22,19 70,25¢ (187,16)) 39,907
Total liabilities and stockholde’ equity $ 55,377 $30,23: $36,68. $ 40,07 $ 24,15 $ 103,73 $ (187,16) $ 103,08¢
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Comcast Corporation

Condensed Consolidating Balance Sheet

December 31, 2005

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 equivalents $ - $ — $ — 3 — 3 — 3 69 $ — 692
Investments — — — — — 14¢ — 14¢
Accounts receivable, ni — — — — — 1,06( — 1,06(
Other current assets 16 — — — — 677 — 693
Total current asse 16 — — — — 2,57¢ — 2,59¢
Investments — — — — — 12,68 — 12,68:
Investments in and amounts due from subsidiariesireted upon
consolidatior 53,10: 29,56 36,04: 40,48: 22,74: 95t (182,88¢) —
Property and equipment, net 11 — 2 — 3 18,75: — 18,76¢
Franchise rights — — — — — 51,09( — 51,09(
Goodwill — — — — — 14,21¢ — 14,21¢
Other intangible assets, net — — — — 4 3,15¢ — 3,16(
Other noncurrent assets, net 122 21 23 — 43 424 — 632
Total assets $ 53,25: $29,58: $36,060 $ 40,48 $ 22,79 $ 103,85t $  (182,88) $ 103,14¢
LIABILITIES AND STOCKHOLDERS ' EQUITY
Accounts payable and accrued expenses related
to trade creditors $ - $ — $ — 3 — % — % 2,03:  $ — 3 2,03:
Accrued expenses and other current liabili 447 224 113 127 89 1,54¢ — 2,54t
Deferred income taxes — — — — — 2 — 2
Current portion of long-term debt — 62C — 99t — 74 — 1,68¢
Total current liabilities 447 844 1132 1,122 89 3,65¢ — 6,26¢
Long term-debt, less current portion 8,247 4,98¢ 3,49¢ 3,31¢ 981 654 — 21,68:
Deferred income taxe 3,47( — — — 811 23,08¢ — 27,37(
Other noncurrent liabilities 8732 54 — — 50 5,97: — 6,94¢
Minority interest — — — — — 657 — 657
Stockholders’ Equity
Common stocl 25 — — — — — — 25
Other stockholders’ equity 40,194 23,697 32,45¢ 36,04 20,86! 69,83( (182,88¢) 40,194
Total stockholder 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: $36,061 $ 4048: $ 22,79: $ 103,85t $ (182,88) $ 103,14¢
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(Dollars in millions)

Revenues
Service revenues
Management fee reven

Costs and Expens:
Operating (excluding depreciation)
Selling, general and administrative
Depreciatior
Amortization

Operating income (loss)
Other Income (Expense)
Interest expens
Investment income (loss), net
Equity in net (losses) income of affiliates
Other income (expens

Income (loss) before income taxes and minority
interest

Income tax (expense) benefit

Income (loss) before minority interest

Minority interest

Net income (loss

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2006

Condensed Consolidating Statement of Operations

Comcast Corporation

For the Three Months Ended June 30, 2006

Elimination
Combined and Consolidatec
Comcas CCCL CCCH Comcast Non- Consolidation
CCHMO Guarantor Comcast
Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
$ — $ — $ — $ — $ — $ 6,22¢ $ — $ 6,22¢
12€ 48 77 77 2 — (330) —
12€ 48 77 77 2 6,22¢ (330) 6,22¢
— — — — — 2,31( — 2,31(
62 48 77 77 3 1,54¢ (330) 1,48¢
2 — — — 1 95t — 95¢
— — — — 1 244 — 24E
64 48 77 77 5 5,05¢ (330) 4,99¢
62 — — — (©) 1,17( — 1,22¢
@ave) (203) (82 (66) (23) (49) — (49¢)
— — — — 55 (41) — 14
532 602 58C 623 482 39 (2,872) (24)
— — — — — 85 — 85
35¢ 49¢ 49€ 557 514 34 (2,872) (411)
421 49¢ 49¢ 557 511 1,20¢ (2,872) 81¢
39 36 28 23 (10) (47€) — (362)
46( 53¢ 52€ 58C 501 72€ (2,872) 45€
— — — — — 4 — 4
$  46C $ 53t $ 52€ $ 58C $ 501 $ 73C $ (2,872 $ 46(
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(Dollars in millions)

Revenues
Service revenues
Management fee reven

Costs and Expens:
Operating (excluding depreciation)
Selling, general and administrative
Depreciatior
Amortization

Operating income (loss)
Other Income (Expense)
Interest expens
Investment income (loss), net
Equity in net income (losses) of affiliates
Other income (expens

Income (loss) before income taxes and minority
interest

Income tax (expense) benefit

Income (loss) before minority interest

Minority interest

Net income (loss

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2006

Condensed Consolidating Statement of Operations

Comcast Corporation

For the Three Months Ended June 30, 2005

Elimination

Combined and Consolidatec

Comcas CCCL CCCH Comcast Non- Consolidation

CCHMO Guarantor Comcast
Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation

$ — $ — $ — $ — $ — $ 5,59¢ $ — $ 5,59¢
112 44 69 69 2 — (297) —
112 44 69 69 2 5,59¢ (297) 5,59¢
— — — — — 1,94¢ — 1,94¢
49 44 69 69 3 1,50¢ (297) 1,44¢
— — — — 1 89C — 891
— — — — 2 26¢ — 27C
49 44 69 69 6 4,61( (297) 4,55(
64 — — — (4) 98¢ — 1,04¢
(80) (220) (82 (98) 27) (60) — (467)
— — — — (4] 17¢ — 17€
44C 364 96 16C 358 (83) (1,34€) (26)
— — — — — 30 — 30
36C 244 14 62 324 65 (1,34€) (277)
424 244 14 62 32C 1,05: (1,34€) 771
6 42 28 34 12 (453) — (331)
43C 28€ 42 96 332 60C (1,34€) 44C
— — — — — (10) — (10)
$  43C $ 28€ $ 42 $ 96 $ 332 $ 59C $ (1,346 $ 43C
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(Dollars in millions)

Revenues
Service revenues
Management fee reven

Costs and Expens:
Operating (excluding depreciation)
Selling, general and administrative
Depreciatior
Amortization

Operating income (loss)
Other Income (Expense)
Interest expens
Investment income (loss), net
Equity in net (losses) income of affiliates
Other income (expens

Income (loss) before income taxes and minority
interest

Income tax (expense) benefit

Income (loss) before minority interest

Minority interest

Net income (loss

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2006

Condensed Consolidating Statement of Operations

Comcast Corporation

For the Six Months Ended June 30, 2006

Elimination

Combined and Consolidatec

Comcas CCCL CCCH Comcast Non- Consolidation

CCHMO Guarantor Comcast
Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation

$ — $ — $ — $ — $ — $ 12,12¢ $ — $ 12,12¢
24¢€ 93 15C 15C 4 — (643 —
24¢€ 93 15C 15C 4 12,12¢ (643 12,12¢
— — — — — 4,50¢ — 4,50¢
125 93 15C 15C 7 3,10¢ 643 2,99(
5 — — — 2 1,88: — 1,89(
— — — — 4 46( — 464
13C 93 15C 15C 13 9,957 (643 9,85(
11€ — — — 9) 2,17z — 2,27¢
(322) (207) (164) (13€) (46) 97) — (972)
— — — — 25 53 — 78
1,06( 782 734 822 63C (6) (4,047) (24)
— — — — — 97 — 97
73€ 57€ 57C 68€ 60¢ 47 (4,047) (821)
854 57€ 57C 68€ 60C 2,21¢ (4,047) 1,45¢
72 72 57 48 11 (78€) — (52€)
92€ 64¢ 627 734 611 1,43: (4,047) 93z
— — — — — ® — )
$  92¢ $ 64¢ $ 627 $ 734 $ 611 $ 1,42 $ (4,047 $ 92€
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(Dollars in millions)

Revenues
Service revenues
Management fee reven

Costs and Expens:
Operating (excluding depreciation)
Selling, general and administrative
Depreciatior
Amortization

Operating income (loss)
Other Income (Expense)
Interest expens
Investment income (loss), net
Equity in net income (losses) of affiliates
Other income (expens

Income (loss) before income taxes and minority
interest

Income tax (expense) benefit

Income (loss) before minority interest

Minority interest

Net income (loss

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2006

Condensed Consolidating Statement of Operations

Comcast Corporation

For the Six Months Ended June 30, 2005

Elimination

Combined and Consolidatec

Comcas CCCL CCCH Comcast Non- Consolidation

CCHMO Guarantor Comcast
Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation

$ — $ — $ — $ — $ — $ 10,96: $ — $ 10,96:
224 86 13€ 13€ 4 — (58€) —
224 86 13€ 13€ 4 10,96: (586€) 10,96:
— — — — — 3,901 — 3,901
91 86 13€ 13€ 6 2,952 (586) 2,821
1 — — — 2 1,76 — 1,765
— — — — 5 558 — 56C
92 86 13€ 13€ 13 9,17( (586€) 9,047
132 — — — 9) 1,791 — 1,91¢
(152) (240) (165) (195) (53) (207) — (911)
— — — — 51 89 — 14C
58t 681 27¢ 40€ 543 (22) (2,47¢) 4)
— — — — — (78) — (78)
434 441 114 211 541 (11€) (2,47€) (85%)
56€ 441 114 211 532 1,67: (2,47¢) 1,061
7 84 58 68 4 (692) — (471)
572 52t 172 27¢ 53€ 981 (2,47¢) 59C
— — — — — (17) — (17)
$ 57% $ 52t $ 17z $ 27¢ $ 53¢ $ 964 $ (2,476 $ 572
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(Dollars in millions)
Operating Activities
Net cash provided by (used in) operating
activities
Financing Activities
Proceeds from borrowing
Retirements and repayments of debt
Repurchases of common stock
Issuances of common stock
Other
Net cash provided by (used in) financing
activities
Investing Activities
Net transactions with affiliates
Capital expenditure
Cash paid for intangible assets
Acquisitions, net of cash acquired
Proceeds from sales and restructuring of
investments
Purchases of investments
Proceeds from sales (purchases) of short
term investments, net
Other
Net cash provided by (used in) investing
activities
Increase in cash and cash equival
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Condensed Consolidating Statement of Cash Flows

Comcast Corporation

For the Six Months Ended June 30, 2006

Elimination

Combined and Consolidatec

Comcas' CCCL CCCH Comcasl Non- Consolidation

CCHMO Guarantor Comcast

Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
$ 102 $ (114 $ (119 $ (125 $ 6 $ 3,491 $ — $ 3,247
2,581 — — — — — — 2,581
(260) (619 — (98¢) 9) (29) — (2,90%)
(1,389¢) — — — — — — 1,38¢)
60 — — — — — — 60
4 — — — — (2) — 2
1,002 (619) — (98€) (9) (31) — (644)
(1,142 733 117 1,11z @ (814 — —
(3) — — — — (1,85)) — (1,859
— — — — — (141) — (141)
— — — — (550) — 650)
47 — — — 10 24¢€ — 302
— — — — — (70 — )
— — — — — @ — @
— — — — — &) — )]
(1,09¢) 733 117 1,118 3 (3,187) — (2,319
7 — — — — 272 — 28C
— — — — — 692 — 692
$ 7 $ — $ — $ — $ — $ 96€ $ — $ 978
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Operating Activities
Net cash provided by (used in) operating
activities
Financing Activities
Proceeds from borrowing
Retirements and repayments of debt
Repurchases of common stock
Issuances of common sto
Other
Net cash provided by (used in) financing
activities
Investing activities
Net transactions with affiliate
Capital expenditures
Cash paid for intangible assets
Acquisitions, net of cash acquir
Proceeds from sales and restructuring of
investments
Purchases of investmer
Proceeds from sales (purchases) of short
term investments, net
Other
Net cash provided by (used in) investing
activities
Increase in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of pe

Condensed Consolidating Statement of Cash Flows

Comcast Corporation

For the Six Months Ended June 30, 2005

Elimination

Combined and Consolidatec

Comcas' CCCL CCCH Comcasl Non- Consolidation

CCHMO Guarantor Comcast

Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
$ 372 $ (13)) $ (107) $ (182) $ (99 $ 2,66¢ $ — $ 2,515
1,49/ — — — — 1 — 1,49t
(131) - - (115) @) (26) - (279
(660) — — — — — — ©660)
59 — — — — — — 59
— — — — — 83 — 83
762 — — (115) (7) 58 — 69¢
(1,13)) 131 107 297 10€ 49C — —
— — — — — 1,8472) — 1,84z2)
— — — — — (192) — (192)
— — — — — (134) — (134)
— — — — — 317 — 317
— — — — — (30% — (30%)
— — — — — (63 — (63)
— — — — — 11z — (119
(1,13]) 131 107 297 10€ (1,842) — (2,337)
3 — — — — 88C — 882
— — — — — 457 — 457
$ 3 $ — $ — $ — $ — $ 1,332 $ — $ 1,33¢
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

We are the nation’s largest broadband cable prowadd offer a wide variety of consumer entertainh@gm communication products and
services, serving approximately 21.7 million videiscribers, 9.3 million highpeed Internet subscribers and 1.7 million phobsaibers a
of June 30, 2006. We also have a controlling isteresix national cable networks (E! Entertainmeekevision; Style Network; The Golf
Channel; OLN; G4; and AZN Television) and otheregtstinment-related businesses. We classify ouratip@is in two reportable segments:
Cable and Content. Our Cable segment develops,gearend operates our broadband cable systemgliimgiuideo, high-speed Internet and
phone services. The majority of our Cable segmarernue is earned from monthly subscriptions fosé¢heable services. Other revenue
sources include advertising sales and the operafionr regional sports and news networks. The €abgment generates approximately ¢
of our consolidated revenues. Revenue from our &drsegment is earned primarily from advertisirigsand from monthly per subscriber
license fees paid by cable system operators aetlitgatelevision companies.

Highlights for the six months ended June 30, 2@@8ude the following:

» revenue growth of 10.4% and operating income bedemeciation and amortization growth of 13.3%¢um Gable segment
compared to the same period in 2005, driven byicoet growth in the cable system assets of outaligable and high-speed
Internet services, rate increases in our videoces

» subscriber growth for digital (approximately 693)pthigh-speed Internet (approximately 747,000) @othcast Digital Voice
(approximately 517,000) services since Decembe3025

* acquired the cable systems of Susquehanna Comntiongand added approximately 230,000 video subsigiand 86,000 high-
speed Internet subscribers primarily in PennsylvaNew York, Maine, and Mississip

» repurchased approximately 49 million shares of@ass A Special common stock pursuant to our Baattiorized share
repurchase program for approximately $1.4 bill

Adelphia and Time Warner Proposed Transactions

As disclosed in Note 4 to our consolidated finahsiatements, in April 2005, we entered into agreets with Time Warner to: (i) jointly
acquire substantially all the assets of Adelphian@minications Corporation; (ii) redeem our inteiastime Warner Cable and its subsidiary,
Time Warner Entertainment; and (iii) exchange dertable systems with Time Warner Cable (“propasadsactions”). These proposed
transactions have been subject to customary regulegview and approvals, including court appraughe Adelphia Chapter 11 bankruptcy
case, which has now been obtained. In July, 20@6F-ederal Communications Commission “FCC” apprdbedoroposed transactions which
represented the last federal approval needed &r ¢toctclose the transactions. The proposed transacare expected to close on July 31, 2

In July 2006, we initiated the dissolution of a leatystem partnership we have with Time Warner. Fdmgnership holds cable systems which
will be distributed to the partners upon dissolntid/e account for this partnership using the equigthod of accounting. The specific cable
systems to be received by us in the dissolutioregpected to be known by August 2006. We expesttthnsaction to close in late 2006 or
early 2007.
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The following provides the details of these hightigyand insights into our consolidated financiatesnents, including discussion of our res
of operations and our liquidity and capital resasr¢dollars in millions).

Consolidated Operating Results

Three Months Ended Increase / Six Months Ended Increase /
June 30, (Decrease June 30, (Decrease
2005 to 2005 to
(Dollars in millions) 2006 2005 2006 2006 2005 2006
Revenue: $ 6,22¢ $ 5,59¢ 11.5% $12,12¢ $10,96: 10.7%
Costs and expens
Operating, selling, general and
administrative (excluding depreciatic 3,79¢ 3,38¢ 12.C 7,49¢ 6,722 11.F
Depreciatior 95¢ 891 7.5 1,89( 1,768 7.1
Amortization 24E 27C (9.9 464 56( (17.7)
Operating incom: 1,22¢ 1,04¢ 17.2 2,27¢ 1,914 19.1
Other income (expense) items, (417) (277) 48.4 (821) (85%) (3.9
Income before income taxes and minority inte 81¢ 771 6.1 1,45¢ 1,061 37.4
Income tax expens (362) (331) 9.4 (52€) (471) (11.7)
Income before minority intere 45€ 44C 3.€ 932 59C 58.C
Minority interest 4 (10) n/m (6) (17) n/m
Net income $ 46C $ 43C 7.C% $ 92€ $ b57¢ 61.6%

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

Our Cable segment and Content segment accountadlfstantially all of the increases in consolidaganues for the three and six months
ended June 30, 2006, compared to the same pen@db. Cable segment and Content segment revaneigiscussed separately below in
Segment Operating Results . The remaining changes relate to our other busiaesvities revenues, primarily Comcast Spectasbgse
revenues increased reflecting the return of Natiblogkey League games for the 2005/2006 season.

Consolidated Operating, Selling, General and Administrative Expenses

Our Cable segment and Content segment accountadlistantially all of the increases in consolidaipdrating, selling, general and
administrative expenses for the three and six netided June 30, 2006, compared to the same p@&ri@d85. Cable segment and Content
segment operating, selling, general and adminigéraixpenses are discussed separately bel@agment Operating Results . The remaining
changes relate to our other business activitiesgoily Comcast Spectacor and the impact of adgpfitatement of Financial Accounting
Standards (“SFAS”) No. 123R, “Share-Based PaymgBFAS No. 123R").

Adoption of SFASNo. 123R

Effective January 1, 2006, we adopted SFAS No. 124Rg the Modified Prospective Approach. SFAS N8R revises SFAS No. 123,
“Accounting for Stock-Based Compensation” (“SFAS.N&3") and
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supersedes Accounting Principles Board (“APB”) GginNo. 25, “Accounting for Stock Issued to Emplegé(“APB No. 25”). SFAS

No. 123R requires the cost of all si-based payments to employees, including grantsnpl@yee stock options, to be recognized in the
financial statements based on their fair valuegant date, or the date of later modification, awerrequisite service period. In addition,
SFAS No. 123R requires unrecognized cost (basedeoamounts previously disclosed in our pro forowriote disclosure) related to optic
vesting after the date of initial adoption to beagnized in the financial statements over the ramgirequisite service period.

The estimated annual increase in sHased compensation expense relating to the adophtiBRAS No. 123R, including the estimated im|

of 2006 share-based awards, is expected to bexdpately $135 million in 2006. The incremental fgee-sharehased compensation expe!
recognized due to the adoption of SFAS No. 123RHerthree and six months ended June 30, 2006$8&sillion and $67 million
respectively. Total share-based compensation egpeesgnized under SFAS No. 123R, including thesimental pre-tax share-based
compensation expense above, was $50 million and$i6n, respectively, for the three and six man#nded June 30, 2006. Share-based
compensation expense is reflected in the operatisigits of each segment (see Note 8 and Note ddrtoonsolidated financial statements for
further detail).

Consolidated Depreciation and Amortization

The increases in depreciation expense for the @mdesix months ended June 30, 2006, comparee teatine periods in 2005 are primarily
due to the effects of capital expenditures in oabl€ segment.

The decreases in amortization expense for the tmdesix months ended June 30, 2006, comparee: teatine periods in 2005 are primarily
due to the decrease in the amortization of ourchiae-related customer relationship intangible tasseour Cable segment, partially offset by
increased amortization expense related to softwelated intangibles acquired in various transastior2005.

Segment Operating Results

Certain adjustments have been made to the 2005esegmresentation to conform to our 2006 managene@uirting presentation. These
adjustments primarily relate to the adoption of SAd0. 123R and are further discussed in Note Huta@onsolidated financial statements
included in Item 1.

To measure the performance of our operating segnemrtuse operating income before depreciatioreamattization, excluding impairment
charges related to fixed and intangible assetsgairt or losses from the sale of assets, if ahis Measure eliminates the significant level of
noncash depreciation and amortization expensedhatts from the capital-intensive nature of ousibasses and from intangible assets
recognized in business combinations. It is alsdfanted by our capital structure or investmentwatigis. We use this measure to evaluate our
consolidated operating performance, the operatarfppmance of our operating segments, and to abaggsources and capital to our
operating segments. It is also a significant conepbef our annual incentive compensation prograffes believe that this measure is useft
investors because it is one of the bases for cangaur operating performance with other compamesur industries, although our measure
may not be directly comparable to similar measusesi by other companies. Because we use this n@trieasure our segment profit or It
we reconcile it to operating income, the most diyecomparable financial measure calculated andgurted in accordance with Generally
Accepted Accounting Principles ("GAAP”) in the bnsss segment footnote to our consolidated finasté@éments. You should not consider
this measure a substitute for operating incomes)Joget income (loss), net cash provided by opagaittivities, or other measures of
performance or liquidity we have reported in acemick with GAAP.
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Cable Segment Operating Results
The following table presents our Cable segmentaipey results (dollars in millions):

Three Months Ended

June 30, Increase/(Decrease)
2006 2005 $ %
Video $ 3,731 $ 3,441 $ 29C 8.4%
High-speed Interne 1,20¢ 982 222 22.€
Phone 212 174 39 22.2
Advertising sale: 39: 362 31 8.€
Other 207 201 6 3.C
Franchise fee 182 17C 13 7.7
Revenue! 5,931 5,33( 601 11.:
Operating expense 2,10¢ 1,83¢ 27C 145
Selling, general and administrative exper 1,36¢€ 1,33¢ 27 2.C
Operating income before depreciation and amortin: $ 2,45¢ $ 2,15: $ 304 14.1%
Six Months Ended
June 30, Increase/(Decrease)
2006 2005 $ %
Video $ 7,307 $ 6,80 $ 504 7.4%
High-speed Interne 2,33t 1,90 42¢ 22.4
Phone 404 34¢ 55 15.¢
Advertising sale: 702 65¢ 44 6.7
Other 413 382 31 8.1
Franchise fee 35¢& 337 21 6.2
Revenue: 11,51¢ 10,43¢ 1,08: 10.4
Operating expenst 4,157 3,70: 454 12.:
Selling, general and administrative exper 2,691 2,611 80 3.1
Operating income before depreciation and amortin: $ 4,671 $ 4,12 $ 54¢ 13.5%

The following table presents our subscriber andtinigraverage revenue statistics on a pro formasbasie pro forma adjustments reflect the
addition of approximately 230,000 video subscritzerd approximately 86,000 high-speed Internet sillEs acquired in the Susquehanna
acquisition and from various other small acquisisioThe impact of these acquisitions on our segmgeitating results was not material
(subscribers in thousands).

June 30, Increase/(Decrease)
2006 2005 # %
Video subscriber 21,657 21,68( (23 (0.2)%
High-speed Internet subscribe 9,34¢ 7,77¢ 1,57C 20.2
Phone subscriber
Comcast Digital Voice 721 24 697 n/m
Circuit-switched 97¢ 1,21¢ (237) (19.5)
Total phone subscribe 1,69¢ 1,23¢ 46( 37.1%
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Three Months Ended

June 30, Increase/(Decrease)
2006 2005 $ %
Monthly average video revenue per video subsc $ 57.4¢ $ 53.3¢ $ 4.1¢€ 7.£%
Monthly average high-speed Internet revenue pdr-bped Internet
subscribe $ 43.7¢ $ 43.3¢ $ 0.4: 1.C%
Monthly average phone revenue per phone subsc $ 44.8: $ 46.6: $ (1.80) (3.9%
Six Months Ended
June 30, Increase/(Decrease)
2006 2005 $ %
Monthly average video revenue per video subsc $ 56.5¢ $ 52.6¢ $ 3.87 7.2%
Monthly average high-speed Internet revenue pdr-beed Internet
subscribe $ 43.6¢ $ 43.2¢ $ 0.3¢ 0.€%
Monthly average phone revenue per phone subsc $ 44.67 $ 47.2( $ (2.57) (5.49%

Cable Segment Revenues
Video

Our video revenues continue to grow from rate iases and growth in our digital cable servicesuiticlg the demand for advanced services
such as DVR, which allows subscribers to recordyrms digitally, and to pause and rewind live tiewm, and HDTV, which provides
multiple channels in high definition. From June 3005 to June 30, 2006, we added approximatelynilli®dn digital subscribers, or a 14.7%
increase. As of June 30, 2006, approximately 49%0db million subscribers, of our 21.7 million eidl subscribers subscribed to at least one
of our digital services, compared to approximatyd% as of June 30, 2005. As a result of thederfmmur average monthly video revenue
per video subscriber increased, while our videsstiber base has been stable. The acquisitionsrfulnanna also contributed $23 milliol
revenue during the three and six months ended 3un2006.

High-speed Internet

The increases in high-speed Internet revenue &thiree and six months ended June 30, 2006, cothfiatke same periods in 2005 are
primarily due to the addition of approximately t@llion high-speed Internet subscribers since BMe2005, or a 20.2% increase, with stable
average monthly revenue per subscriber. The atiguigif Susquehanna also contributed $7 millioneivenue during the three and six
months ended June 30, 2006. We expect that thefratdoscriber and revenue growth will slow asrttegket matures and competition
increases.

Phone

We offer two phone services, Comcast Digital Voimgy, IP-enabled phone service, and our cirsuittched local phone service. The increi
in phone revenue for the three and six months edded 30, 2006, compared to the same periods & 2@primarily due to the addition of
approximately 460,000 phone subscribers since 30n2005, as a result of the increase of approxly®&97,000 Comcast Digital Voice
subscribers, partially offset by the decrease pf@gamately 237,000 circugwitched subscribers. We expect the number of peahscriber:
will grow as we continue to expand Comcast Digitaice to new markets in 2006.

Advertising Sales

The increases in advertising sales revenue fothtlee and six months ended June 30, 2006, compathd same periods in 2005 are
reflective of strong growth in political advertiginlue to several primary races in our markets. ¥ye& continued growth in our advertising
sales revenue.
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Other

We also generate revenues from our sports and netm®rks, video installation services, commissifsam third-party electronic retailing,
and fees for other services, such as providingiessies with Internet connectivity and networkedrass applications. The increase in other
revenue for the six months ended June 30, 2006pared to the same period in 2005 is primarily dueur regional sports networks.

Franchise Fees

The increase in franchise fees collected from abtecsubscribers for the three and six months edded 30, 2006, compared to the same
periods in 2005 are primarily due to the increaseur revenues upon which the fees apply.

Cable Segment Operating Expenses

Operating expenses increased 14.7% and 12.3%ctesdg, for the three and six months ended June&B06, compared to the same periods
in 2005 primarily due to growth in our high-speetkrnet, digital cable and Comcast Digital Voicevges.

Cable Segment Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@®2.0% and 3.1%, respectively, for the threesanthonths ended June 30, 2006,
compared to the same periods in 2005 primarilytdugrowth in our high-speed Internet, digital cattel Comcast Digital Voice services.

Content Segment Operating Results
The following table presents our Content segmenetang results (dollars in millions):

Three Months Ended

June 30, Increase/(Decrease)
2006 2005 $ %
Revenue! $ 27: $ 234 $ 39 16.7%
Operating, selling, general and administrative espe 213 141 72 51.1
Operating income before depreciation and amortin: $ 60 $ 93 $ (33 (35.5%

Six Months Ended

June 30, Increase/(Decrease)
2006 2005 $ %
Revenue: $ 51z $ 447 $ 65 14.5%
Operating, selling, general and administrative espe 40z 27¢€ 124 44.¢
Operating income before depreciation and amortin: $ 11C $ 16¢ $ (59 (34.9%
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Content Segment Revenues

Content revenues for the three and six months eddiee 30, 2006, increased 16.7% and 14.5% compatbd same periods in 2005,
primarily due to increases in advertising revenuoe license fee revenue. For the three and six nsamiled June 30, 2006, approximately
10% and 11% of our Content segment revenues werrgted from our Cable segment. For the three isndanths ended June 30, 2005,
approximately 11% of our Content segment reveniwere generated from our Cable segment. These amawnidiminated in our
consolidated financial statements, but are includdgtle amounts presented above.

Content Segment Operating, Selling, General and Administrative Expenses

Content operating, selling, general and administaxpenses for the three and six months endesl 302006, increased compared to the
same periods in 2005, primarily due to an incréaske production of and programming rights costsfew and live event programming for
our cable networks, including the NHL on OLN, andoaresponding increase in marketing expensesigiprogramming. We have and
expect to continue to invest in new and live eywngramming, such as our rights agreement wittNtHe, which will cause our Content
segment expenses to increase in the future.

Consolidated Other Income (Expense) Items

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
(Dollars in millions)
Interest expens $ (496 $ (467) $ (972 $ (91))
Investment income (loss), n 14 17¢€ 78 14C
Equity in net (losses) income of affiliat (14) (16) (24 (4)
Other income (expens 85 30 97 (78)

$ (41)) $ (277) $ (821 $ (859

Interest Expense

The increases in interest expense for the thresiandonths ended June 30, 2006, compared to the pariods in 2005 are primarily due to
the effects of higher interest rates on our vaeiabte debt and to an increase in our averageodéttiinding, as well as to the effects of the
gain on the early extinguishment of certain interage swaps during the six months ended June(®%.2
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Investment Income (Loss), Net

The components of investment income (loss), nettferthree and six months ended June 30, 20062@0fl are presented in a table in Note 5
to our consolidated financial statements.

We have entered into derivative financial instruteghat we account for at fair value and which @coically hedge the market price
fluctuations in the common stock of all of our istrents accounted for as trading securities (@&cémber 31, 2005). The differences
between the unrealized gains (losses) on tradiogrisies and the mark-to-market adjustments orvaérvies related to trading securities, as
presented in the table in Note 5 to our consolifiteancial statements, result from one or mor#heffollowing:

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

» the magnitude of the difference between the makeé of the underlying security to which the dative relates and the strike
price of the derivativi

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

» the security to which the derivative relates changje to a corporate reorganization of the issaorgpany to a security with a
different volatility rate

Other Income (Expense)

Other income for the three and six months ended 3002006, consists principally of $54 milliongzins on the sales of investment assets, &
$35 million gain on the sale of one of our equitgthod investments, and lease rental income. Oticerme for the three months ended

June 30, 2005 consists principally of a $32 millgain on the sale of investment assets. Other eepfem the six months ended June 30, 2005
consists principally of a $170 million charge regmeting our share of the settlement amount retatedrtain of AT&T’s litigation with At

Home Corporation, partially offset by $55 milliohgrins on the sales of investment assets, a $Biémgain on the exchange of one of our
equity method investments and lease rental income.

Income Tax Expense

Income tax expense for the three and six monthecddne 30, 2006, reflects an income tax rate hifjam the federal statutory rate
primarily due to state income taxes, adjustmenfwitr year accruals, including related intereffsat by a favorable resolution of certain tax
matters and change in tax law in the state of Tek&sexpect our 2006 annual effective tax ratestinithe range of 40% to 45%. Income tax
expense for the three and six months ended JurZ086,reflects an income tax rate higher than ¢kdeifal statutory rate primarily due to s
income taxes and adjustments to prior year accaralgelated interest.

Liquidity and Capital Resources

As we describe further below, our businesses gansignificant cash flow from operating activitidhe proceeds from monetizing our
nonstrategic investments have also provided us avitignificant source of cash flow. We believe tatwill be able to meet our current and
long term liquidity and capital requirements, irdihg fixed charges, through our cash flows fromrapirg activities, existing cash, cash
equivalents and investments; through availabledvarrgs under our existing credit facilities; andatigh our ability to obtain
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future external financing. We anticipate continuingise a substantial portion of our cash flowutadf our capital expenditures, repurchase
stock and to invest in business opportunities.

Operating Activities

Net cash provided by operating activities amoumnte®t3.243 billion for the six months ended JuneZM6, due principally to our operati
income before depreciation and amortization, tiiecés of the timing of interest and income tax pawts, and changes in other operating
assets and liabilities.

During the six months ended June 30, 2006, thehwaige in our operating assets and liabilities $&Bsmillion, primarily due to an increase
in our accounts receivable of $61 million, offsgtdm increase in other operating assets and ligisilof $115 million, and an increase in our
accounts payable and accrued expenses relateatiodreditors of $34 million.

Financing Activities

Net cash used in financing activities was $644iamilfor the six months ended June 30, 2006, andistad principally of our proceeds frc
borrowings of $2.587 billion, offset by our debpagments of $1.905 billion, and repurchases of @pprately 49 million shares of our
Class A Special common stock for $1.388 billiorcégnized on a settlement date or cash basis).

We have made, and may, from time to time in thar®jtmake optional repayments on our debt obligatiashich may include open market
repurchases of our outstanding public notes andrdabes, depending on various factors, such asaheokditions.

Available Borrowings Under Credit Facilities

We traditionally maintain significant availabilitynder our lines of credit and commercial paper m@ogto meet our short-term liquidity
requirements. As of June 30, 2006, amounts aveilabtier these facilities totaled $4.365 billion.

Share Repurchase Program

As of June 30, 2006, the maximum dollar value @ireh that may be repurchased under our Board-az#kdasshare repurchase program is
approximately $3.9 billion. We expect such repusgsato continue from time to time in the open niaoken private transactions, subject to
market conditions.

See Note 7 to our consolidated financial statemiectaded in Item 1 for further discussion of oumancing activities.
I nvesting Activities

Net cash used in investing activities was $2.31hifor the six months ended June 30, 2006, ambisted primarily of capital expenditu
of $1.854 hillion, cash paid for acquisitions o5$5million and cash paid for intangible assets Bfmillion. These cash outflows were
partially offset by proceeds from sales and restimireg of investments of $303 million.

Our most significant recurring investing activitgchbeen for capital expenditures and we expecthisawill continue in the future.
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Critical Accounting Judgments and Estimates

The preparation of our consolidated financial stegets requires us to make estimates that affecefh@ted amounts of assets, liabilities,
revenues and expenses, and related disclosurentfigent assets and contingent liabilities. We msgudgments on historical experience
and on various other assumptions that we beliexeemsonable under the circumstances, the reduitisich form the basis for making
estimates about the carrying values of assetsialititles that are not readily apparent from otbeurces. Actual results may differ from th
estimates under different assumptions or conditions

For a discussion of the critical accounting judgeemnd estimates we identified that we believe iregignificant judgment in the preparat
of our consolidated financial statements, pleafe te 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 therimdtdon required under this Item from what was diset! in our 2005 Form 10-K.
ITEM 4. CONTROLS AND PROCEDURES

Conclusions regarding disclosure controls and procedures. Our chief executive officer and our co-chief finedofficers, after evaluating the
effectiveness of our disclosure controls and praoesi(as defined in the Securities Exchange A&98# Rules 13a-15(e) or 15d-15(e)) as of
the end of the period covered by this report, Faorecluded, based on the evaluation of these cardirad procedures required by

paragraph (b) of Exchange Act Rules 13a-15 or 1&dkat our disclosure controls and procedures wHegtive.

Changesin internal control over financial reporting. There were no changes in our internal control dwvancial reporting identified in
connection with the evaluation required by paragr@l) of Exchange Act Rules 13a-15 or 15d-15 tltauored during our last fiscal quarter
that have materially affected, or are reasonakblyjito materially affect, our internal control af@ancial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Refer to Note 10 to our consolidated financialestagnts of this Quarterly Report on Form 10-Q fdisgussion of recent developments
related to our legal proceedings.

ITEM 1A. RISK FACTORS

For a more detailed explanation of the factorscdiffig our businesses, please refer to the RiskoFaeection in Item 1A of our 2005
Form 10-K.

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

A summary of our repurchases during the three nsoatidled June 30, 2006, under our Board-authoreggmgchase program, on a trade-date
basis, is as follows:

PURCHASES OF EQUITY SECURITIES

Total Number of Total

Total Shares Purchased ¢ Dollars Maximum Dollar Value

Number Part of Publicly Purchased of Shares that May

of Shares Average Price Announced Under Yet Be Purchased

Period Purchased per Share Program the Program Under the Program
April 1-30, 200€ 809,33! $ 26.4¢ 800,00( $ 21,136,00 $ 4,611,966,63
May 1-31, 200€ 11,296,03 $ 29.4t 11,271,43 331,952,49 4,280,014,14
June -30, 200€ 10,405,55 $ 3191 10,397,33 331,793,31 3,948,220,82
Total 22,510,92 $ 30.4¢ 22,468,76 $684,881,80 $ 3,948,220,82

The total number of shares purchased includes 8ZHares received in the administration of empl@aaéty compensation plans. In January
2006, our Board of Directors authorized a $5 hilliocrease to our share repurchase program.

39



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES
FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2006

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At our Annual Meeting of Shareholders on May 18)&Q&he shareholders approved, or did not apptheefollowing proposals, in each case
consistent with the unanimous recommendations pBoard of Directors (numbers represent the agdeegates cast, with holders of our
Class A Common Stock entitled to 0.2077 votes paresand holders of our Class B Common Stock edtit 15 votes per share):

To elect the following nominees to serve as owalors for one-year terms.

Director For Withheld
S. Decker Anstron 367,684,50 15,950,93
Kenneth J. Baco 373,312,91 10,322,53
Sheldon M. Bonovit: 362,094,07 21,541,36
Edward D. Breel 370,306,62 13,328,822
Julian A. Brodsky 371,463,56 12,171,88
Joseph J. Collin 359,605,45 24,029,98
J. Michael Cool 373,161,99 10,473,45
Jeffrey A. Honickmat 372,742,20 10,893,24
Brian L. Roberts 372,114,18 11,521,26
Ralph J. Robert 372,413,27 11,222,16
Dr. Judith Rodir 363,196,64 20,438,80
Michael |. Soverr 367,823,88 15,811,56
To ratify the appointment of Deloitte & Touche LiaB our independent auditors for the 2006 fiscat.yea
For Against Abstain
378,549,13: 2,621,102 2,465,211
To approve our 2002 Employee Stock Purchase Psaaun@nded and restated.
For Against Abstain
335,570,56( 5,064,39C 2,686,06¢
To approve our 2002 Restricted Stock Plan, as aetbadd restated.
For Against Abstain
323,527,137 16,874,95¢ 2,918,92¢
To approve our 2006 Cash Bonus Plan.
For Against Abstain
319,895,277 20,464,417 2,961,324
To prevent the issuance of new stock options.
For Against Abstain
26,433,19¢ 313,796,15( 3,091,672
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To require that the Chairman of the Board not beraployee.

For Against Abstain
72,272,44: 267,955,07¢ 3,093,49¢

To adopt a recapitalization plan.

For Against Abstain
96,561,24¢ 243,279,12: 3,480,65(C

To establish a majority vote shareholder committee.

For Against Abstain
53,819,99¢ 286,285,30: 3,215,782

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

2.1 Amendment No. 2 to the Asset Purchase Agreemewnseeet Adelphia Communications Corporation and Comcas
Corporation, dated June 21, 2006 (incorporatecelgrence to Exhibit 2.1 to our Current Report omi8-K filed on
June 27, 2006

2.2 Letter Agreement by and among TWE Holdings Il Tr@mcast Corporation, Adelphia Communications Gmafion
and Time Warner Cable Inc., dated June 21, 20@®(jporated by reference to Exhibit 2.2 to our CotrRReport on Form
8-K filed on June 27, 2006

10.1 *  Amendment to Term Life Insurance Premium and TaruBoAgreemen:

10.z * Life Insurance Premium and Tax Bonus Agreem

31 Certifications of Chief Executive Officer and Co4i€hFinancial Officers pursuant to Section 302h# Sarbanes-Oxley
Act of 2002.

32 Certifications of Chief Executive Officer and Co4i€hFinancial Officers pursuant to Section 906+ Sarbanes-Oxley
Act of 2002.

* Constitutes a management contract or compensakamyop arrangemen
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SIGNATURES

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

COMCAST CORPORATIONM

/s| LAWRENCE J. SALVA

Lawrence J. Salva

Senior Vice President, Chief Accounting Officer
and Controller

(Principal Accounting Officer

Date: July 28, 2006
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Exhibit 10.1

AMENDMENT TO
TERM LIFE INSURANCE PREMIUM AND TAX BONUS AGREEMENT

This AMENDMENT is made as of the 22day of May, 2006, between COMCAST CORPORATION, ar®3glvania corporation (together
with its subsidiaries, the “Company”), and BRIANROBERTS (“Roberts”).

BACKGROUND

The parties entered into a Term Life Insurance Rmenmand Tax Bonus Agreement dated as of Septenher9®8 (the “Agreement”), and
desire to modify the provisions thereof as setifbrtrein.

AGREEMENT
Intending to be legally bound hereby, the Company Roberts agree as follows:
1. Section 1 of the Agreement is hereby replacets iantirety with the following:

“At or as soon as practical following the due datteach annual premium under each Policy, the Comphall pay to Roberts the full
amount of the annual premium under such Policy.@dament or payments made to Roberts under thisoBek are referred to
individually as a “Premium Payment” and collectivak the “Premium Payments.™

2. The words “thirty days prior to” in the firstrgence in Section 2(a) of the Agreement are hedeltsted and replaced with the words “at or
as soon as practicable following”.

3. The words “or the Trust” in Section 2(a) of thgreement are hereby deleted.
4. Section 3 of the Agreement is hereby deletdtsiantirety.

5. It is acknowledged by the parties that their own understanding is that, consistent with theuagg contained in the Agreement, the
obligations of the Company under the Agreement suitlivive in all events until Roberts’ death, indghglupon a prior termination of
employment by Roberts. Accordingly, for the avoicaof doubt, Section 4 of the Agreement is herebgraded to add the following phras:
the end thereof:

“, notwithstanding any prior termination of emplognt of Roberts.”
6. Except as amended hereby, the Agreement renmaiul force and effect.

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the datedibstve written.

COMCAST CORPORATIONM

By: /s/ BRIAN L. ROBERTS

Brian L. Roberts



Exhibit 10.2
LIFE INSURANCE PREMIUM AND TAX BONUS AGREEMENT

This LIFE INSURANCE PREMIUM AND TAX BONUS AGREEMENTs made as of the 22day of May, 2006 between COMCAST
CORPORATION, a Pennsylvania corporation (togethiéh s subsidiaries, the “Company”), and BRIANROBERTS (“Roberts”).

BACKGROUND

The Company, in addition to other forms of compénsaincluding life insurance) provided to Robedsd pursuant to the requirements of
an Employment Agreement between the parties dated &une 1, 2005, wishes to provide funding todRtbfor additional life insurance
protection having an aggregate death benefit amofub0,000,000 under policies of life insurancguiring the life of Roberts, which are
owned by a trust created by Roberts, as describeédepattached Schedule A and which were or wilsbaed by the insurance companies
identified in Schedule A (such policies referredndividually as a “Policy” and collectively as tholicies” and the insurance companies
identified on Schedule A referred to individually the “Insurer” and collectively as the “Insurers”)

AGREEMENT
Intending to be legally bound, the Company and Rslagree as follows:

1. Life Insurance Premiums . At or as soon as practical following the due ddteach annual premium under each Policy, the Gompghall
pay to Roberts the full amount of the annual premunder such Policy. The payment or payments naéoberts under this Section 1 are
referred to individually as a “Premium Payment” andlectively as the “Premium Payments.”

2.Bonus.

(a) In addition to the Premium Payments, the Comsduall pay to Roberts, at or as soon as pradtidalwing the time each Premium
Payment is to be made under Section 1, the follgwirpplemental amount with respect to each suamiBre Payment (such amount
referred to individually as a “Bonus” and collediy as the “Bonuses”): an income tax gross-up arnegual to (i) the product of such
Premium Payment times the highest marginal incamedte, (ii) divided by one minus the highest nrabincome tax rate. The term
“highest marginal income tax rate” shall mean thie ®f the highest marginal combined local, statéfaderal personal income tax
rates (including any state unemployment compensaio rate, any surtax rate, and the Medicare kelspsurance tax rate imposed on
employees under the Federal Insurance Contribufiatls as in effect for the calendar year as tooklthe Bonus relates, provided that
in determining such tax rate the highest margioe&ll and state income tax rates shall be reducedidly number of percentage point
will give effect to the tax benefit obtained by Rots in connection with his deduction of state lodl taxes for federal income tax
purposes.

(b) All Bonuses to be paid under this Agreementsaitgect to applicable tax withholding requirements

3. Payment in All Events. The Company shall satisfy during the terms ofRbécies and continue to satisfy thereafter itgattions under thi
Agreement for all benefits granted to Roberts uhtl death of Roberts, notwithstanding any priomteation of employment of Roberts.

4. Policy Proceeds . Upon the death of Roberts, the Policies shapidid directly to the beneficiary or beneficiariesijnated by Roberts (or
by the owner of the Policies, if not owned by Rafein the manner and in the amount or amountsigeohin the beneficiary designation
provision of the applicable Policy. The Companylishave no claim with respect to the proceeds efRblicies, whether on account of the
Premium Payments, the Bonuses or otherv



5. Termination . Roberts may terminate this Agreement by writtetice to the Company. Such termination shall beatiife as of the date of
such notice. The Company may not terminate thisAgrent.

6. Amendment . This Agreement may not be amended, altered oiifraddexcept by a written instrument signed by piagties to this
Agreement, or their respective successors or asségnd may not otherwise be terminated except@sdad herein.

7. Succession . This Agreement shall be binding upon and shaitérto the benefit of the Company and its succesmmd assigns, and Roberts
and his successors, assigns, heirs, executorsnatiaiors and beneficiaries.

8. Notices. Any notice, consent or demand required or peeaitd be given under the provisions of this Agresinsdall be in writing, and

shall be signed by the party making the same.dfiswotice, consent or demand is mailed to a pastgth, it shall be sent by certified mail,
postage prepaid, or delivered by a nationally rectegl overnight carrier service addressed to sacty’s last known address as shown on the
records of the Company. The date of such mailindetivery to such service shall be deemed the afatetice, consent or demand.

9. Captions . The captions of the Sections herein are insexsea matter of convenience of reference only amwiway define, limit or
describe the scope of this Agreement or any pronsshereof.

10. Governing Law . This Agreement, and the rights of the partiegteder, shall be governed by and construed in dacce with the
internal laws of the Commonwealth of Pennsylvamd shall be enforced in the Commonwealth of Pewasya.

11. Representations . The Company has the corporate power and authoréwyter into and deliver this Agreement and tdque its
obligations hereunder. The execution, delivery padormance of this Agreement by the Company has ldely authorized by all necessary
corporate action required to have been taken umglaicable law and the Company’s organizationaludoents. This Agreement has been
duly executed and delivered by the Company andtitotes the legal, valid and binding obligationtké Company, enforceable against it in
accordance with its terms. Neither the executionpgaformance of this Agreement by the Company edgtflict with or result in the breach
of the provisions of the ComparsyArticles of Incorporation or Bylaws or any agresmto which the Company is a party, or violatesmuire
any consent under any law, regulation, order oredec

IN WITNESS WHEREOF, the parties hereto have exaetatal delivered this Agreement as of the date-diostve written.

COMCAST CORPORATION

By: /s/BRIAN L. ROBERTS

Brian L. Roberts



Schedule A

Insurer Amount (in millions)
Phoenix $10.000C
AlIG $ 3.500C
Nationwide $ 5.000C
Lincoln National $ 3.562¢
Pacific Life $ 5.000C
Hartford $ 5.000C
AlG $ 5.000C
Travelers $ 4.187¢
Lincoln Benefit $ 5.000C
Principal $ 3.750C



Exhibit 31
CERTIFICATION
I, Brian L. Roberts, certify that:

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

2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedotss designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) designed such internal control over financigomting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; an

d) disclosed in this report any change in the tegyig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repog) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrant’s other certifying officers anldalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refprahcial information; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin
Date: July 28, 2006

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




I, Lawrence S. Smith, certify that:

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

2.  Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) disclosed in this report any change in the tegyig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officers anliave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
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 invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: July 28, 2006

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




[, John R. Alchin, certify that:

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

2.  Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) disclosed in this report any change in the tegyig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officers anliave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
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 invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control ovefinancial reporting

Date: July 28, 2006

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




Exhibit 32

Certification Pursuant to Section 906 of the Sarbaes-Oxley Act

July 28, 200

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

Ladies and Gentlemen:

The certification set forth below is being submitte connection with the quarterly report on For@iQ of Comcast Corporation (the
“Report”) for the purpose of complying with Ruled34(b) or Rule 15d-14(b) of the Securities ExcleaAgt of 1934 (the “Exchange Act”)
and Section 1350 of Chapter 63 of Title 18 of thetét States Code.

Brian L. Roberts, the Chief Executive Officer, L&nce S. Smith, the Co-Chief Financial Officer aodnJR. Alchin, the Co-Chief Financial
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 fairhggents, in all material respects, the financialdétion and results of operations of
Comcast Corporatiol

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

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

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




