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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
X1 Quarterly Report pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193

For the quarterly period ended June 30, 2009

OR
O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
For the Transition Period from to

Commission File Number 001-32871

(comcast

COMCAST CORPORATION

(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.)
One Comcast Center, Philadelphia, P/ 1910:-2838
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c@iE5) 286-1700

Indicate by check mark whether the registrant €l tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding twelve months (ordioch shorter period that the registrant was reduinefile such reports), and (2) has kt
subject to such filing requirements for the pastags.

YesXl No[O

Indicate by check mark whether the registrant hdsrstted electronically and posted on its corpol&feb site, if any, every Interactive D
File required to be submitted and posted pursumRule 405 of Regulation $-during the preceding 12 months (or for such methat thi
registrant was required to submit and post suelsil

Yes No [

Indicate by check mark whether the Registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repor
company. See definitions of “large accelerated filaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.

Large accelerated fileix] Accelerated filel Non-accelerated filel] Smaller reporting compariy
Indicate by check mark whether the Registrantsbedl company (as defined in Rule 12b-2 of the Act)
Yes O No

As of June 30, 2009, there were 2,061,081,040 shafreur Class A common stock, 799,269,146 shdresroClass A Special common st
and 9,444,375 shares of our Class B common stoiskamaing.
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This Quarterly Report on Form 1D-is for the three and six months ended June 309.20his Quarterly Report modifies and supers
documents filed prior to this Quarterly Report. Thecurities and Exchange Commission (“SEC”) allmssto “incorporate by reference”
information that we file with it, which means thaé can disclose important information to you byerahg you directly to those documel
Information incorporated by reference is considdeele part of this Quarterly Report. In additioformation that we file with the SEC in 1
future will automatically update and supersederimfation contained in this Quarterly Report. Throogththis Quarterly Report, we refer
Comcast Corporation as “Comcast;” Comcast andoitsalidated subsidiaries as “we,” “us” and “ouayid Comcast Holdings Corporatior
“Comcast Holdings.”

You should carefully review the information contdhin this Quarterly Report and particularly coesidny risk factors that we set fortt
this Quarterly Report and in other reports or doents that we file from time to time with the SE@.this Quarterly Report, we state
beliefs of future events and of our future finahgiarformance. In some cases, you can identifyettsescalled “forward-looking statements”
by words such as “may,” “will,” “should,” “expects;believes,” “estimates,” “potential,” or “contiry” or the negative of those words, .
other comparable words. You should be aware thadettstatements are only our predictions. In evialgahose statements, you shc
specifically consider various factors, including ttisks outlined below and in other reports we fii¢h the SEC. Actual events or our ac
results may differ materially from any of our fomdldooking statements. We undertake no obligationupdate any forwartboking
statements.

Our businesses may be affected by, among othegshihe following:

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

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

* programming expenses are increasing, which couldradly affect our future results of operatis

* we are subject to regulation by federal, state laedl governments, which may impose additional a@si(
restrictions

» weakening economic conditions may have a negatipact on our results of operations and financiadaion

* we rely on network and information systems and roteehnology, and a disruption or failure of suatworks
systems or technology may disrupt our busit

* we may be unable to obtain necessary hardwaraya@ftand operational supp:

» our business depends on certain intellectual ptppights and on not infringing the intellectuabperty rights ¢
others

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

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



» our Class B common stock has substantial votingtsigand separate approval rights over several palig
material transactions, and our Chairman and CEOcbasiderable influence over our operations throhig
beneficial ownership of our Class B common st
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PART I: FINANCIAL INFORMATION
ITEM 1: FINANCIAL STATEMENTS

Condensed Consolidated Balance Sheet

(Unaudited)
December 3:
June 30,
(in millions, except share dat 2009 2008
ASSETS
Current Assets
Cash and cash equivalel $ 3,98¢ $ 1,19t
Investment: 62 59
Accounts receivable, less allowance for doubtfabants of $192 and $1¢ 1,67 1,62¢
Other current asse 80¢ 83€
Total current asse 6,531 3,71¢
Investment: 5,19( 4,78:
Property and equipment, net of accumulated degieciaf $25,544 and $23,2: 23,71¢ 24,44+
Franchise right 59,44¢ 59,44¢
Goodwill 14,92¢ 14,88¢
Other intangible assets, net of accumulated anadidiz of $8,299 and $8,1¢ 4,297 4,55¢
Other noncurrent assets, | 1,12¢ 1,17¢
Total assets $115,23° $ 113,01
LIABILITIES AND EQUITY
Current Liabilities:
Accounts payable and accrued expenses relateade treditor: $ 3,07( $ 3,39¢
Accrued expenses and other current liabili 3,32( 3,26¢
Current portion of lon-term debt 4,16 2,27¢
Total current liabilities 10,551 8,93¢
Long-term debt, less current portir 28,87( 30,17¢
Deferred income taxe 27,39¢ 26,98:
Other noncurrent liabilitie 6,43 6,171
Commitments and Contingencies (Note
Redeemable noncontrolling intere 167 171
Equity:
Preferred stoc—authorized, 20,000,000 shares; issued, — —
Class A common stock, $0.01 par value—authorizgs)@# 000,000 shares; issued, 2,426,541,790 and
2,426,443,484; outstanding, 2,061,081,040 and 209820734 24 24
Class A Special common stock, $0.01 par value—aiztd, 7,500,000,000 shares; issued,
870,203,910 and 881,145,954, outstanding 799,26%hd 810,211,19 9 9
Class B common stock, $0.01 par value—authoriz8@00,000 shares; issued and outstanding,
9,444,37¢ — —
Additional paic-in capital 40,56 40,62(
Retained earning 8,73¢ 7,421
Treasury stoc—365,460,750 Class A common shares and 70,934, 78% @l Special common sha (7,517 (7,517%)
Accumulated other comprehensive income (li (80 (119
Total Comcast Corporation stockholc’ equity 41,73: 40,45(
Noncontrolling interest 81 12¢€
Total equity 41,814 40,57¢
Total liabilities and equity $115,23° $ 113,01

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

(Unaudited)
Three Months Ended Six Months Ended
June 3( June 3(
(in millions, except per share da 2009 2008 2009 2008
Revenue $8,93¢ $8,55¢ $17,77: $16,94:
Costs and Expense
Operating (excluding depreciation and amortizat 3,54¢ 3,33¢ 7,11C 6,69
Selling, general and administrati 1,85¢ 1,86¢ 3,68¢ 3,722
Depreciatior 1,40¢ 1,371 2,78¢ 2,761
Amortization 254 23C 507 45¢
7,068 6,80: 14,08 13,63’
Operating incom: 1,87t 1,75(C 3,68¢ 3,30t
Other Income (Expense
Interest expens (557) (618) (1,127 (1,239
Investment income (loss), n 57 (70 70 9
Equity in net income (losses) of affiliates, (13) 4 27 (39
Other income (expens 12 16 11 284
(495 (676 (1,067) (985
Income before income tax 1,38(C 1,074 2,61¢ 2,32(
Income tax expens (424 (455) (885 (969
Net income from consolidated operatic 95¢€ 61¢ 1,73¢ 1,35
Net (income) loss attributable to noncontrollintgests 11 13 5 7
Net income attributable to Comcast Corporation $ 967 $ 632 $ 1,73¢ $ 1,364
Basic earnings per common share attributable to Cowast Corporation stockholders  $ 0.3: $ 0.21 $ 0.6C $ 0.4¢
Diluted earnings per common share attributable to @mcast Corporation
stockholders $ 0.3 $ 0.21 $ 0.6C $ 0.4¢
Dividends declared per common share attributable t€Comcast Corporation
stockholders $ 0.07 $ 0.0¢ $ 0.14 $ 0.18

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

(Unaudited)
Six Months Ended
June 3(

(in millions) 2009 2008
Net cash provided by operating activities $ 5,118 $ 4,92¢
Financing Activities

Proceeds from borrowing 2,522 2,00¢

Repurchases and repayments of (1,767 (837)

Repurchases of common stc (10¢) (2,979

Dividends paic (37%) (18%)

Issuances of common sto 1 42

Other (22 (135)
Net cash provided by (used in) financing activitie 251 (1,079
Investing Activities

Capital expenditure (2,28)) (2,73))

Cash paid for intangible assi (241) (245)

Acquisitions, net of cash acquir (27) (33])

Proceeds from sales of investme 16 32C

Purchases of investmer (67) (42)

Other 30 a7
Net cash provided by (used in) investing activities (2,570 (3,04%)
Increase (decrease) in cash and cash equiv: 2,79 804
Cash and cash equivalents, beginning of pe 1,19t 963
Cash and cash equivalents, end of peric $ 3,98¢ $ 1,761

See notes to condensed consolidated financiahséates.
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Condensed Consolidated Statement of Changes in Equi

ty (Unaudited)

Comcast Corporation Stockhold’ Equity

Common Stocl

Accumulated

Redeemable Additional Treasur Other
Noncontrolling Retaine: Comprehensiv Noncontrolling
A Paid-In Stock a Total
(in millions) Interests A Specia B Capital Earning: Cost Income (Loss Interests Equity
Balance, December 31, 20 $ 101 $24 $ 10 $— $ 41,68¢ $ 7,191 $ (7,517) $ (56) $ 14¢ $41,48¢
Cumulative effect related to change in
accounting principle on January 1,
2008 (132) (132)
Stock compensation plal 14¢€ 47) 101
Repurchase and retirement of common
stock (1) (1,127) (877) (2,007
Employee stock purchase pl 35 35
Share exchang 16E (165) —
Dividends declare (367) (367)
Other comprehensive income (lo: 3) 3)
Sale (purchase) of subsidiary shares
(from) noncontrolling interests, n 111
Contributions from and (distributions
to) noncontrolling interest 2 4) (4)
Net income (loss (11) 1,36¢ 4 1,36¢
Balance, June 30, 2008 $ 19¢ $24 % 9 $ — $ 40,91 $ 6,961 $(7,51)  $ (59 $ 14¢ $40,48¢
Balance, December 31, 20 $ 171 $24 3 9 $- $ 40,62 $ 7,427 $ (7,517) $ (119 $ 12€ $40,57¢
Stock compensation plal 51 1 52
Repurchase and retirement of comn
stock 79) (42 (21%)
Employee stock purchase pl 33 33
Dividends declare (389) (389)
Other comprehensive income (lo: 33 33
Purchases of subsidiary shares fron
noncontrolling interest 30 (35) (5)
Contributions from and (distributions
to) noncontrolling interest 3 (12) (12)
Net income (loss (7) 1,73¢ 2 1,741
Balance, June 30, 2009 $ 167 $24 % 9 $ — $ 40,56 $ 8,73¢ $(7,51) $ 80) $ 81 $41,81¢

See notes to condensed consolidated financiahséates.
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Condensed Consolidated Statement of Comprehensive | ncome (Unaudited)
Three Months Ended Six Months Ended
June 3( June 3(
(in millions) 2009 2008 2009 2008
Net income from consolidated operatic $ 95€ $ 61¢ $1,73¢  $1,357
Holding gains (losses) during the period, net déded taxes of $(2), $3, $(1) and 5 (5) 4 (10)
Reclassification adjustments for losses (gainduded in net income attributable to Comce
Corporation, net of deferred taxes of $(2), $(11.4% and $(3 3 2 25 6
Employee benefit obligations, net of deferred te — — — ()
Cumulative translation adjustmel 5 1 4 2
Comprehensive incorr 96¢ 617 1,767 1,35¢
Net (income) loss attributable to noncontrollinteiests 11 13 5 7
Comprehensive income attributable to Comcast Corpation $ 98C $ 63C $1,772  $1,36]

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

Note 1: Condensed Consolidated Financial Statements

Basis of Presentation

We have prepared these unaudited condensed catsdlifinancial statements based on Securities aodaage Commission (“SECtules
that permit reduced disclosure for interim periofisese financial statements include all adjustm#rd@sare necessary for a fair present:
of our results of operations and financial conditifor the periods shown, including normal, reciwgrimccruals and other items. We
evaluate events or transactions that occur afeebtiiance sheet date but before the financialrstatts are issued (“subsequent evertis”)
determine if financial statement recognition oritiddal disclosure is required. The results of gpens for the interim periods presented
not necessarily indicative of results for the fréhar.

The yearend condensed balance sheet was derived from ddifitncial statements but does not include alldsures required by gener:
accepted accounting principles in the United Stdt@®\AP”). For a more complete discussion of our accountiriggcips and certain oth
information, refer to our annual financial statetsefor the preceding fiscal year as filed with 8t€C.

Reclassifications have been made to the prior gearhsolidated financial statements between opgratkpenses and selling, general
administrative expenses to conform to classificatiosed in 2009.

Note 2: Recent Accounting Pronouncements

Noncontrolling Interests in Consolidated Financial Statements

In November 2007, the Financial Accounting StandaBdard (“FASB”)issued a new accounting standard that providesagaa on th
accounting and reporting requirements for noncdimgpinterests in consolidated financial statenseflthe guidance requires noncontrol
interests (previously referred to as minority ietds) that are not redeemable to be separatelyteepim the equity section of an entiy’
consolidated balance sheet. Redeemable noncongyoifiterests continue to be presented outside oftyeqThe guidance establist
accounting and reporting standards for (i) owngrshiterests in subsidiaries held by parties otliemtthe parent, (ii) the amount
consolidated net income attributable to the paa@utto the noncontrolling interests, (iii) changes parent ownership interest and (iv)
valuation of retained noncontrolling equity investms when a subsidiary is deconsolidated. In addift establishes disclosure requireme
including new financial statement captions thatdiedistinguish between controlling and nonconingl interests. These include a sepe
presentation of net income attributable to contrglland noncontrolling interests with the combiradounts labeled as\ét income fror
consolidated operations” in our statement of openat Under the guidance, “Net income from consaid operationsis comparable to wh
was previously presented as “Income from continuamgrations before minority interest” andNeét income attributable to Comc
Corporation” is comparable to what was previoushspnted as “Net incomé/Ne adopted the standard on January 1, 2009, ahwinie we
applied the new presentation and disclosure reauginds.

The new accounting standard requires the retrospeapplication of the new financial statement tap. The tables below reflect the revi
presentations for our balance sheets as of Decedihe2008 and 2007 and consolidated statementgpefations for the years enc
December 31, 2008, 2007 and 2006.

Revised Balance Sheet Captions

December 31 (in millions 2008 2007
Redeemable noncontrolling intere $171 $101
Noncontrolling interests (in equit $12€  $14¢
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Revised Statement of Operations Captions

Year Ended December 31 (in millions, except pereskata’ 2008 2007 2006

Net income from consolidated operatic $2,5628 $2,54¢  $2,54¢
Net (income) loss attributable to noncontrollinteiests 22 38 (12
Net income attributable to Comcast Corpora $2,547 $2,581 $2,53¢
Basic earnings per common share attributable tocashCorporation stockholde $087 $084 $0.8C
Diluted earnings per common share attributabledm€ast Corporation stockholde $08 $08: $0.7¢

See Note 7 for further details on our noncontrgliimerests.

Consolidation of Variable Interest Entities

In June 2009, the FASB amended the accounting go#aelated to the consolidation of variable irgementities. The amended guida
(i) requires ongoing reassessments of whether derpise is the primary beneficiary of a variabfdgerest entity, (ii) eliminates t
guantitative approach previously required for deiaing the primary beneficiary of a variable intgrentity and replaces it with a qualita
approach and (iii) requires additional disclosubmw an enterprise’involvement in variable interest entities. Thevngtandard will b
effective for us as of January 1, 2010. We areetiily assessing the impact this standard will lmveur consolidated financial statements.

Subsequent Events

In May 2009, the FASB issued a new accounting stahdn the accounting for and disclosure of evrgsoccur after the balance sheet
but before financial statements are issued or eafladle to be issued (“subsequent evenfBie standard requires disclosure of the
through which an entity has evaluated subsequestiterxand whether that date represents the dafm#neial statements were issued or v
available to be issued. This disclosure is intertdealert all users of the financial statement$ #maentity has not evaluated subsequent e
after that date in the set of financial statemdmisig presented. The standard is effective forsusfaJune 30, 2009. Accordingly, we h
evaluated subsequent events through the issuarthes# financial statements on August 6, 2009.aloption of this standard did not hay
material impact on our consolidated financial steats.

Note 3: Earnings Per Share

Basic earnings per common share attributable to casmmCorporation stockholders (“Basic EP®)computed by dividing net incol
attributable to Comcast Corporation by the weigkdedrage number of common shares outstanding dtirengeriod.

Our potentially dilutive securities include potehittommon shares related to our stock options andestricted share units (“RSUsDiluted
earnings per common share attributable to Comcagpdation stockholders (“Diluted EPSEpnsiders the impact of potentially dilut
securities using the treasury stock method, exteperiods in which there is a loss, because tokigion of the potential common she
would have an antidilutive effect.

Diluted EPS for the three and six months ended 30n2009 excluded approximately 204 million ané t@llion, respectively, of potenti
common shares related to our shbased compensation plans, because their inclustaidvwhave had an antidilutive effect. For the thaee
six months ended June 30, 2008, Diluted EPS exdlagproximately 146 million and 165 million poteittommon shares, respectively.

8
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Computation of Diluted EPS

Three Months Ended June

2009 2008
Net Income Net Income
Attributable tc Attributable tc
Per Shar Per Shar
Comcast Comcast
(in millions, except per share da Corporation Share: Amount Corporation Share:! Amount
Basic EPS attributable to Comcast Corporation s$tolclers $ 967 2,881 $ 0.3¢ $ 632 2,957 $ 0.21
Effect of dilutive securities
Assumed exercise or issuance of shares relateéddk s
plans 4 13
Diluted EPS attributable to Comcast Corporation
stockholders $ 967 2,891 $ 0.3 $ 632 2,97( $ 0.21
Six Months Ended June :
2009 2008
Net Income Net Income
Attributable tc Attributable tc
Per Shar Per Shar
Comcast Comcast
(in millions, except per share da Corporatior Share: Amount Corporation Share: Amount
Basic EPS attributable to Comcast Corporation s$toldlers $ 1,73¢ 288 $06C $ 136¢ 298: $ 0.4¢
Effect of dilutive securities
Assumed exercise or issuance of shares relatéddk glans 7 12
Diluted EPS attributable to Comcast Corporation st@kholders $ 1,73¢ 289 $06C $ 1,36/ 2,998 $ 0.4€
Note 4: Investments
December 3:
June 30
(in millions) 2009 2008
Fair value metho $1,32¢ $ 9432
Equity method, primarily SpectrumCo and Clearv 2,20¢ 2,171
Cost method, primarily AirTouch redeemable prefeésbare: 1,71¢ 1,722
Total investment 5,25:2 4,84;
Less: Current investmen 62 59
Noncurrent investments $5,19( $ 4,78:

As of June 30, 2009 and December 31, 2008, thmatd fair value of the AirTouch preferred staeks $1.469 billion and $1.357 billic

respectively.

Components of Investment Income (Loss), Net

Three Months Ended

Six Months Ended

June 3( June 3(

(in millions) 2009 2008 2009 2008
Gains on sales and exchanges of investment: $ 1 $ 2 $ 4 $ 183
Investment impairment loss (©)] — (19 2
Unrealized gains (losses) on securities underlpiegaid forward sale

agreement 34z (26) 38C (290
Mark to market adjustments on derivative componéprepaid forward sale

agreement (311 (27) (340 273
Mark to market adjustments on derivative compoioéZIONES (5) (43 4 (22
Interest and dividend incon 27 36 54 73
Other 6 (18) (13 (36)
Investment income (loss), ne $ 57 $ (70 $ 70 $ 9
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Note 5: Long-Term Debt

Borrowings

In June 2009, we issued $700 million principal amtoaf 5.70% notes due 2019 and $800 million priat@mount of 6.55% notes due 2(
In June 2009, we issued $1.0 billion face amourtoofimercial paper. The net proceeds of these isegatogether with cash on hand, wil
used for the purchase of notes included in the testier offer, as described below, the repaymerdutétanding borrowings under i
revolving credit facility, the repayment of debtitatmaturity, and for working capital and generatporate purposes.

Redemptions and Repayments

In June 2009, we repaid $600 million of the amaauistanding under our revolving credit facility d2@13 and repaid at the maturity $
million principal amount of our 6.875% notes du®20

In June 2009, we initiated a cash tender offeruaipase up to $1.3 billion aggregate principal ami@f certain of our outstanding notes.

of June 30, 2009, approximately $1.7 billion agetegprincipal amount of these notes was tenderedstoWe accepted tenders
approximately $1.3 billion principal amount of tieasotes consisting of approximately $621 milliompipal amount of our 8.375% notes
2013, $367 million principal amount of our 7.125%tes due 2013 and $312 million principal amounbwf 7.875% senior debentures
2013. The tender offer settled in July 2009. Agwfie 30, 2009, $1.3 billion was reclassified framg-term debt to current portion of long-
term debt in our condensed consolidated balancet.she

Note 6: Derivative Financial Instruments and Fair V  alue Measurements

We use derivative financial instruments to manageexposure to the risks associated with flucturstio interest rates and equity prices.
objective is to manage the financial and operati@xosures arising from these risks by offsettjagns and losses on the underl
exposures with gains and losses on the derivatised to economically hedge them. Our risk managepuwnirol system is used to assis
in monitoring the hedging program, derivative piosis and hedging strategies. Hedges that recesigriited hedge accounting treatmen
evaluated for effectiveness at the time they asigtated, as well as throughout the hedging pekiéel.do not engage in any speculativ
leveraged derivative transactions. All derivatirentactions must comply with a derivatives poliatharized by our Board of Directors.

We manage the credit risks associated with ouvdgvie financial instruments through the evaluator monitoring of the creditworthine
of the counterparties. Although we may be exposelbdses in the event of nonperformance by the teoparties, we do not expect s
losses, if any, to be significant. The valuatiojuatinents we recorded against the derivative assetsflect counterparty credit risk are
significant.

We periodically examine the instruments we useddgle exposure to interest rate and equity prides tis ensure that the instruments
matched with underlying assets or liabilities, #duce our risks related to changes in interess m@tequity prices and, through market v
and sensitivity analysis, to maintain a high catieh to the risk inherent in the hedged item. those instruments that do not meet the a
conditions, and for those derivative instruments #ire not designated as a hedge, changes indlaie are recognized on a current bas
earnings.

As of June 30, 2009, our derivatives designateleages include (i) the derivative component of pmepaid forward sale agreements, w|
are recorded to other noncurrent liabilities, ango(r interest rate swap agreements, which amerded to other noncurrent asset
liabilities. Changes in the fair value of the dative component of our prepaid forward sale agredsnare recorded to investment incc
(loss). Changes in the fair value of the interagt swap agreements are recorded to interest expEhese amounts are completely offse
changes in the fair value of the related debt beedhe swaps are deemed to be 100% effective. ifieeedce between variable and fi
rates to be paid or received under the terms ofirttezest rate swap agreements is accrued as shtexies change and recognized a
adjustment to interest expense for the related debt

As of June 30, 2009, our derivatives not designatethedges include the derivative component ofZ@NES debt, which are recordec
long-term debt.

10
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As of June 30, 2009, our debt had an estimatedvéire of $34.160 billion. The estimated fair vabfeour publicly traded debt is based
guoted market values for the debt. To estimatddinevalue of debt for which there are no quotedkeatprices, we use interest rates avail

to us for debt with similar terms and remaining uniies.

Recurring Fair Value Measures

Fair Value as of June 30, 20

December 31, 20(

(in millions) Level 1 Level 2 Level & Total Total
Assets
Trading securitie: $1,31:2 $ — $ — $1,31: $ 93z
Available-for-sale securitie 14 — — 14 10
Equity warrants — — 1 1 1
Interest rate swap agreeme — 14€ — 14€ 291
$1,32¢ $ 14€ $ 1 $1,47:% $ 1,234
Liabilities
Derivative component of ZONE $ — $ 19 $ — $ 19 $ 23
Derivative component of prepaid forward sale agre®s — (12€) — (12€) (46€)
Interest rate swap agreeme — 7 — 7 1
$ — $(100) $ — $ (100) $ (442)
Amount of Gain (Loss) Recognized in Income on Deriv  ative Instruments
Three Months Ende Six Months Ende
(in millions) June 30, 200! June 30, 200
Designated Fair Value Hedging Relationship
Interest Income (Expense
Interest rate swap agreements (fi-to-variable) $ (11%) $ (153)
Long-term dek—interest rate swap agreements (f-to-variable) 11z 151
Investment Income (Expens:i
Mark to market adjustments on derivative compoiéprepaid forward
sale agreemen (311 (340
Unrealized gains (losses) on securities underlpiggaid forward
sale agreemen 342 38C
Gain (Loss) on Fair Value Hedging Relationst 31 40
Nondesignated
Investment Income (Expensi
Mark to market adjustments on derivative compoindIONES (5) 4
Total Gain (Loss) $ 26 $ 44

The difference between variable and fixed rategived under the terms of our interest rate swapeagents reduced interest expens

approximately $25 million and $48 million duringetthree and six months ended June 30, 2009, résggct

Note 7: Noncontrolling Interests

Certain of our subsidiaries that we consolidateratewholly owned. Some of the agreements withrtirority partners of these subsidia
contain redemption features that are redeemaliiere(t) at the option of the holder or (ii) uporetbccurrence of an event that is not st
within our control. If securities were to be redeshunder these agreements, we would generallychereel to purchase the security at
value on the date of redemption. In accordance thighaccounting guidance for the classification areghsurement of redeemable secur
these securities are presented on the balance ciséte of equity under the caption “Redeemablecantrolling interests.Noncontrolling

interests that do not contain such redemption featare presented in equity.

11
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During the six months ended June 30, 2009, we pgeth all of the noncontrolling interest of one af technology ventures, which ha
carrying value of approximately $35 million, formpximately $5 million and rights to existing inedtual property. The difference betw
the amount paid and the carrying value of the notrolling interest resulted in an increase of agpmately $30 million to additional paif
capital of Comcast Corporation.

The table below presents the changes in equityltiegurom net income attributable to Comcast Cogtion and transfers to or frc
noncontrolling interests.

Six Months Ende

(in millions) June 30, 200
Net income attributable to Comcast Corpora $ 1,73¢
Transfers from (to) noncontrolling interes
Increase in Comcast Corporation additional paidaipital resulting from the purchase of noncontnglli
interest 30
Change from net income attributable to Comcast Qatjpn and transfers from (to) noncontrolling netsts $ 1,76¢

Note 8: Equity
Share-Based Compensation

Our Board of Directors may grant shdrased awards, in the form of stock options and R8lJsertain employees and directors. Addition
through our employee stock purchase plan, emplogez=sble to purchase shares of Comcast Class Anoanstock at a discount throt
payroll deductions.

In March 2009, we granted 29.5 million stock opi@nd 10.0 million RSUs related to our annual mareant grant program. The fair val
associated with these grants were $4.94 per stotiéroand $13.48 per RSU.

Recognized Share-Based Compensation Expense

Three Months Ended Six Months Ended
June 3( June 3(
(in millions) 2009 2008 2009 2008
Stock options $ 28 $ 24 $ 47 $ 4
Restricted share uni 27 23 40 43
Employee stock purchase pl 2 3 7 8
Total $ 57 $ 50 $ 94 $ 95

As of June 30, 2009, there was $368 million andd®84llion of unrecognized pretax compensation cektted to nonvested stock options
nonvested RSUs, respectively.

The employee cost associated with participatiothenemployee stock purchase plan was satisfied pégimoll deductions of approximat
$10 million and $27 million for the three and sixmths ended June 30, 2009, respectively. For ttee thnd six months ended June 30, Z
the employee cost was approximately $11 million 28 million, respectively.
Accumulated Other Comprehensive Income (Loss)
The table below presents our accumulated other pelmepsive income (loss), net of deferred taxes.

Six Months Ended

June 3(
(in millions) 2009 2008
Unrealized gains (losses) on marketable secu $ 27 $ 18
Deferred gains (losses) on cash flow hec (76) (10%)
Unrealized gains (losses) on employee benefit abtigs (32 23
Cumulative translation adjustmel — 5
Accumulated other comprehensive income (i $ (80 $ (59

12
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Deferred losses on cash flow hedges in the taldeeabelate primarily to previous interest rate lakeements. As of June 30, 2009,
expect $30 million of unrealized losses, $19 milliet of deferred taxes, to be reclassified asdfustment to interest expense over the
12 months. These amounts include $14 million okdefl losses, $9 million net of deferred taxescash flow hedges for which the rele
debt was extinguished in July 2009 in connectiatihwhe closing of the cash tender offer.

Note 9: Statement of Cash Flows—Supplemental Inform  ation
The table below presents our adjustments to releonet income from consolidated operations to ashgrovided by operating activities.
Six Months Ended

June 3(
(in millions) 2009 2008
Net income from consolidated operatic $1,73¢ $1,35i
Adjustments to reconcile net income from consoéidatperations to net cash provided by operatingiaes:
Depreciatior 2,78¢ 2,761
Amortization 507 45¢
Shar-based compensatic 121 12¢
Noncash interest expense (income), 81 13z
Equity in net (income) losses of affiliates, 27 39
(Gains) losses on investments and noncash othmmiie) expense, n (23 (239
Deferred income taxe 394 403
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable, (49) )
Change in accounts payable and accrued expensésdrébd trade credito (112) (69)
Change in other operating assets and liabil (359 (36)
Net cash provided by operating activities $5,11: $4,92¢
Cash Payments for Interest and Income Taxes
Three Months Ended Six Months Ended
June 3( June 3(
(in millions) 2009 2008 2009 2008
Interest $ 39¢ $ 40¢ $ 1,06 $1,11¢€
Income taxe: $ 58t $ 33t $ T74¢€ $ 35¢

Noncash Financing and Investing Activities
During the six months ended June 30, 2009, we:

» recorded a liability of approximately $194 millidor a quarterly cash dividend of $0.0675 per comrsiogre pai
in July 2009, which is a noncash financing acti

» recorded a liability of approximately $107 millidor share repurchases that settled in July 2009¢chwis &
noncash financing activit

» acquired approximately $342 million of property aaglipment and software that was accrued but unpdiitt
is a noncash investing activi
Note 10: Commitments and Contingencies

Commitments

One of our subsidiaries supports debt compliandh wespect to obligations of a cable system in tvhie hold an ownership interest. -
obligation expires March 2011. Although there camlo assurance, we believe that we will not beirequo meet our obligation under t
commitment. The total notional amount of our

13
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commitment was $410 million as of June 30, 2009ytath time there were no quoted market pricesimilar agreements.

Contingencies
Antitrust Cases

We are defendants in two purported class actioiggnatly filed in December 2003 in the United Swt@istrict Courts for the District
Massachusetts and the Eastern District of Pennsivahe potential class in the Massachusetts agich has been transferred to
Eastern District of Pennsylvania, is our subscrit@se in the “Boston Clustedrea, and the potential class in the Pennsylvaasa ¢s oL
subscriber base in the “Philadelphia and Chicagstérs,as those terms are defined in the complaints. ¢h ease, the plaintiffs allege t
certain subscriber exchange transactions with athbte providers resulted in unlawful horizontalrked restraints in those areas and :
damages under antitrust statutes, including trébheages.

Classes of Philadelphia Cluster and Chicago Clsstbscribers were certified in May 2007 and Oct@847, respectively. In March 2009
a result of a Third Circuit Court of Appeal decisidarifying the standards for class certificatitine order certifying the Philadelphia Clu:
class was vacated without prejudice to the pldnfifing a new motion. A hearing on the plaintifisew motion, which was filed in Ap
2009, is scheduled for October 2009. The plaintiffleaims concerning the other two clusters are stayedding determination of t
Philadelphia Cluster claims.

In addition, we are among the defendants in a ptedoclass action filed in the United States Dist@ourt for the Central District
California (“Central District”)in September 2007. The potential class is comprafedll persons residing in the United States whwe
subscribed to an expanded basic level of videdeeprovided by one of the defendants. The pldmsflege that the defendants who proc
video programming have entered into agreements tvétdefendants who distribute video programmirggoable and satellite (including t
which preclude the distributor defendants from ltegechannels to subscribers on an “unbundledsis in violation of federal antitrust la
The plaintiffs seek treble damages and injunctaleef requiring each distributor defendant to resettain channels to its subscribers ol
“unbundled” basis. In July 2009, the Central Didtissued a tentative ruling dismissing the plésiticomplaint with prejudice. A final rulir
is expected in the next several weeks. If the Géidistrict issues a final ruling dismissing theaiptiffs’ complaint with prejudice, tt
plaintiffs may appeal to the Ninth Circuit CourtAppeals.

ERISA Litigation

We and several of our current officers have beenethas defendants in a purported class action Iaviled in the United States Distr
Court for the Eastern District of Pennsylvania ebFuary 2008. The alleged class comprises partitipa our retirement investment (401
(k)) plan that invested in the plantompany stock account. The plaintiff asserts ttatdefendants breached their fiduciary dutieseuiok
Employee Retirement Income Security Act of 1974 I&R in managing the plan by allowing participants continue to invest in tl
company stock account during a time in 2007 wherallegjedly knew (but had not disclosed) that we gt meet our forecasted rest
The plaintiff seeks unspecified damages. In Jur@®2€he plaintiff filed a motion to have the casstified as a class action and we file
response opposing that motion.

Patent Litigation

We are a defendant in several unrelated lawsudtinahg infringement of various patents relatingverious aspects of our businesse:
certain of these cases other industry participargsalso defendants, and also in certain of thasescwe expect that any potential liab
would be in part or in whole the responsibilityanfr equipment vendors under applicable contradtaimnification provisions.

* % %

We believe the claims in each of the actions dbeedriabove in this item are without merit and intéaddefend the actions vigorous
Although we cannot predict the outcome of any efdltions described above or how the final resmiutif any such actions would impact
results of operations or cash flows for any onégoleor our consolidated financial condition, thedi disposition of any of the above actior
not expected to have a
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material adverse effect on our consolidated firgngosition, but could possibly be material to cansolidated results of operations or ¢
flows for any one period.

Other

We are subject to other legal proceedings and elairat arise in the ordinary course of our businédsile the amount of ultimate liabili
with respect to such actions is not expected toerialy affect our financial position, results operations or cash flows, any litigat
resulting from any such legal proceedings or claimsgd be time consuming, costly and injure ouutapon.

Note 11: Financial Data by Business Segment

Our reportable segments consist of our Cable angrBmming businesses. In evaluating the profitigbdf our segments, the component
net income (loss) below operating income (losspteetiepreciation and amortization are not sepgrataluated by our management. As
are not allocated to segments for management iegpetithough approximately 95% of our assets eelatour Cable segment. Our finan
data by business segment is presented in the lialdey.

Corporate an

Cable(a) Programming Eliminations

(in millions) (b) (c) Other(d)(e) (e)() Total
Three months ended June 30, 20(C
Revenue(g $ 8,47¢ $ 384 $ 152 $ (75) $ 8,93¢
Operating income (loss) before depreciation anc

amortization(h’ 3,501 112 (80) 1 3,53¢
Depreciation and amortizatic 1,59¢ 48 26 (8) 1,66(
Operating income (los 1,907 65 (20¢€) 9 1,87t
Capital expenditure 1,10¢ 6 7 — 1,121
Three months ended June 30, 20(C
Revenue(g $ 8,10( $ 36€ $ 142 $ (55) $ 8,55¢
Operating income (loss) before depreciation anc

amortization(h’ 3,36z 89 (98) 2 3,351
Depreciation and amortizatic 1,537 45 27 (8) 1,601
Operating income (los 1,82t 44 (12t 6 1,75C
Capital expenditure 1,25¢ 6 40 — 1,30C
Six months ended June 30, 20C
Revenue(g $16,82¢ $ 745 $ 361 $ (159 $17,77:
Operating income (loss) before depreciation anc

amortization(h’ 6,907 22t (151) 2 6,97¢
Depreciation and amortizatic 3,15¢ 97 56 (16) 3,29z
Operating income (los 3,751 12¢ (207) 14 3,68¢
Capital expenditure 2,23¢ 14 29 — 2,281
Six months ended June 30, 20C
Revenue(g $16,01¢ $ 72¢ $ 32t $ (129§ $16,94:
Operating income (loss) before depreciation anc

amortization(h’ 6,504 20z (180) @ 6,52¢
Depreciation and amortizatic 3,08t 99 51 (15) 3,22(
Operating income (los 3,41¢ 10z (231) 14 3,30¢
Capital expenditure 2,60¢ 10 112 — 2,731

(@) For the three and six months ended June 30, 2002@08, Cable segment revenue was derived frorfotlmaving services
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(b)
©
©)

(e)

®

(9)
(h)

Three Months Ended Six Months Ended
June 3( June 3(

2009 2008 2009 2008
Video 57.€% 59.2% 58.2% 59.8%
High-speed Interne 22.¢ 22.1 22.¢ 22.1
Phone 9.t 7.8 9.4 7.7
Advertising 3.8 5.C 3.t 4.7
Franchise fee 2.8 2.8 2.8 2.6
Other 3.E 2.8 3.2 2.¢
Total 10C% 10C% 10C% 10C%

Subscription revenue received from customers whotase bundled services at a discounted ratedsaiid proportionately to each service based omtheidual services price ol
a stand-alone basis.

Our Cable segment includes our regional sports oy
Our Programming segment consists primarily of mnsolidated national programming networks, inclgdii, Golf Channel, VERSUS, G4 and Sty

Corporate and Other activities include Comcastrauive Media, Comcast Spectacor, a portion of dperating results of our less than wholly ownechtedogy developme
ventures (se“(e)” below), corporate activities and all other busieessot presented in our Cable or Programming setur

We consolidate our less than wholly owned technpldgvelopment ventures that we control or of whighare considered the primary beneficiary. Thesgues are with variol
corporate partners, such as Motorola and Gemste.VEntures have been created to share the cosisvefopment of new technologies for #&i-boxes and other devices. -
results of these entities are included within Coap®and Other except for cost allocations, whighmaade to the Cable segment based on our pereeowatership in each entit

Included in the Eliminations column are transactitimat our segments enter into with one anothez.rmibst common types of transactions are the folign

« our Programming segment generates revenue by gelihle network programming to our Cable segmehichvrepresents a substantial majorit
the revenue elimination amou

« our Cable segment receives incentives offered lmyPoagramming segment when negotiating programroorgracts that are recorded as a redu
to programming expens:

« our Cable segment generates revenue by sellingtiging and by selling the use of satellite feemlstir Programming segme
« our Cable segment generates revenue by providitvgonle services to Comcast Interactive Me
Non-U.S. revenue was not significant in any period.dimle customer accounted for a significant amadimtur revenue in any perio

To measure the performance of our operating segmes use operating income before depreciationaanartization, excluding impairments related to éixand intangible asse
and gains or losses from the sale of assets, if Bimg measure eliminates the significant levehoficash depreciation and amortization expenseadiatts from the capitahtensive
nature of our businesses and from intangible aseetgnized in business combinations. It is alsaffected by our capital structure or investmenivites. We use this measure
evaluate our consolidated operating performancetla@aperating performance of our operating segsmemtd to allocate resources and capital to ouratipg segments. It is alst
significant performance measure in our annual iticercompensation programs. We believe that thiasuee is useful to investors because it is ond@tbiases for comparing ¢
operating performance with other companies in ndustries, although our measure may not be directigparable to similar measures used by other compaThis measure shol
not be considered a substitute for operating incdloss), net income (loss) attributable to Comdastporation, net cash provided by operating adéisitor other measures
performance or liquidity reported in accordanceh@AAP.
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Note 12: Condensed Consolidating Financial Informat  ion

Comcast Corporation and five of our cable holdinghpany subsidiaries, Comcast Cable CommunicatidonS, (“CCCL"), Comcast Cab
Communications Holdings, Inc. (“CCCH"), Comcast M&oup, Inc. (“Comcast MO Group”), Comcast Cable ditwgs, LLC (“CCH”") anc
Comcast MO of Delaware, LLC (“Comcast MO of Delaafdr have fully and unconditionally guaranteed eather's debt securitie
Comcast MO Group, CCH and Comcast MO of Delawagecalectively referred to as the “Combined CCHM&énts.”

Comcast Corporation unconditionally guarantees$2il million principal amount currently outstandiofjComcast HoldingsZONES du
October 2029 and the $202 million principal amaozuntently outstanding of Comcast Holdings’ 108 % senior subordinated debentures
2012. Comcast Corporation does not guarantee ther#lfion principal amount outstanding of Comcasildings’ ZONES due Novemb
2029. We have included Comcast Holdingsindensed consolidating financial information fdr @eriods presented. Our conden
consolidating financial information is presentedtia tables below.

Comcast Corporation
Condensed Consolidating Balance Sheet
June 30, 2009

Elimination
Combinec and Consolidate
Non- Consolidatiol
Comcast CCCL CCCH CCHMO Comcast Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiarie  Adjustments Corporatior
ASSETS
Cash and cash equivale! $ — % — ¢ — % — % — $ 398 % — $ 3,98¢
Investment: — — — — — 62 — 62
Accounts receivable, n — — — — — 1,677 — 1,671
Other current asse 30¢ 3 — — — 49¢€ — 80¢
Total current asse 30¢ 3 — — — 6,22¢ — 6,531
Investment: — — — — — 5,19( — 5,19(
Investments in and amounts due from subsidiaries
eliminated upon consolidatic 74,94¢ 35,048 44,29¢ 47,066 27,02« 5,24C  (233,62) —
Property and equipment, r 312 — — — — 23,40: — 23,71t
Franchise right — — — — — 59,44¢ — 59,44¢
Goodwill — — — — — 14,92¢ — 14,92¢
Other intangible assets, r 1 — — — — 4,29¢ — 4,291
Other noncurrent assets, | 37t 5 12 — 9 725 — 1,124
Total assets $75,94. $35,05¢ $44,317 $47,06¢ $27,03: $119,45. $(233,62) $115,23
LIABILITIES AND EQUITY
Accounts payable and accrued expenses related
to trade creditor $ 20t $ 3% — % — 3% — % 286 % — $ 3,07«
Accrued expenses and other current liabili 921 28¢ 72 87 13C 1,822 — 3,32(
Current portion of lon-term debt 2,80¢ 364 625 317 — 52 — 4,167
Total current liabilities 3,93t 65E 697 404 13C 4,73¢€ — 10,557
Long-term debt, less current portir 20,59: 2,13i 3,18( 2,35¢ 32¢ 278 — 28,87(
Deferred income taxe 8,06 — — — 68C 18,64 — 27,39
Other noncurrent liabilitie 1,61« — 2 4 171 4,644 — 6,43%
Redeemable noncontrolling intere — — — — — 167 — 167
Equity:
Common stocl 33 — — — — — 33
Other stockholde’ equity 41,700 32,26¢ 40,43. 44,29¢ 25,72 90,90¢  (233,62) 41,70(
Total Comcast Corporation stockholc’ equity 41,73: 32,26¢ 40,43. 44,29¢ 25,72¢ 90,90/  (233,62) 41,73:
Noncontrolling interest — — — — 81 — 81
Total equity 41,73. 32,26¢ 40,43. 44,29¢ 25,72 90,98 (233,62) 41,81«
Total liabilities and equity $75,94: $35,05¢ $44,311 $47,06¢ $27,03: $119,45. $(233,62) $115,23'
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Comcast Corporation
Condensed Consolidating Balance Sheet
December 31, 2008

Elimination
Combinec and Consolidate
Non- Consolidatiol
Comcast CCCL CCCH CCHMO Comcast Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiarie  Adjustments Corporatior
ASSETS
Cash and cash equivale! $ — % — ¢ — % — % — $ 119 % — $ 1,19
Investment: — — — — — 59 — 59
Accounts receivable, n — — — — — 1,62¢ — 1,62¢
Other current asse 171 8 — — — 657 — 83€
Total current asse 171 8 — — — 3,531 — 3,71¢
Investment: — — — — — 4,782 — 4,78
Investments in and amounts due from subsidiaries
eliminated upon consolidatic 70,07¢ 34,49¢ 43,53¢ 46,31¢ 26,51¢ 4,471 (225,419 —
Property and equipment, r 30¢€ — — — — 24,13¢ — 24,44
Franchise right — — — — — 59,44¢ — 59,44¢
Goodwill — — — — — 14,88¢ — 14,88¢
Other intangible assets, r 1 — — — — 4,557 — 4,55¢
Other noncurrent assets, | 602 7 14 — 17 537 — 1,17¢
Total assets $71,157 $34,51¢ $43,55( $46,31¢ $26,53¢ $116,36. $(225,41) $113,01°
LIABILITIES AND EQUITY
Accounts payable and accrued expenses related
to trade creditor $ 19 $ — $ — $ — $ — $ 3197 $ — $ 3,39:
Accrued expenses and other current liabili 81C 224 73 87 12¢ 1,94t — 3,26¢
Current portion of lon-term debt 1,24z 1,00¢ — — — 30 — 2,27¢
Total current liabilities 2,24¢ 1,23( 73 87 12¢ 5,172 — 8,93¢
Long-term debt, less current portir 19,83¢ 2,29¢ 4,462 2,691 61C 282 — 30,17¢
Deferred income taxe 7,16( — — — 65€ 19,16¢ — 26,98:
Other noncurrent liabilitie 1,46( — — — 11¢ 4,592 — 6,171
Redeemable noncontrolling intere — — — — — 171 — 171
Equity:
Common stocl 33 — — — — — — 33
Other stockholde’ equity 40,417 30,99 39,01 43,53t 25,02: 86,85: (225,419 40,417
Total Comcast Corporation stockholc’ equity 40,45 30,99C 39,01t 43,53¢ 25,02: 86,85: (225,419 40,45(
Noncontrolling interest — — — — 12€ — 12€
Total equity 40,45( 30,99 39,01¢ 43,53t 25,02: 86,97¢ (225,419 40,57¢
Total liabilities and equity $71,157 $34,51¢ $43,55( $46,31« $26,53¢ $116,36: $(225,41H $113,01
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended June 30, 2009

Elimination
Combine and Consolidate
Comcas CCCL CCCH Comcas Non- Consolidatiol
CCHMO Guarantor Comcast
(in millions) Parent Paren Paren Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $¢— $— $ — $ — $ 893 3 — $ 8,93
Management fee reven 19z 61 10¢ 10¢ — — (470) —
19: 61 10¢ 10€ — 8,93¢ (470 8,93¢
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 3,54¢ — 3,54¢
Selling, general and administrati 82 61 10¢ 10¢ 14 1,95¢ 470) 1,85¢
Depreciatior 7 — — — — 1,39¢ — 1,40¢
Amortization — — — — — 254 — 254
89 61 10¢ 10€ 14 7,15: (470 7,06:¢
Operating income (los 104 — — — (14) 1,78t — 1,87t
Other Income (Expense
Interest expens (315) (56) (84) (50) (8 (38) — (557)
Investment income (loss), n — — — — 4 61 — 57
Equity in net income (losses) of affiliate
net 1,104 44C 80¢€ 83¢ 45( (59 (3,597 23
Other income (expens — — — — — 12 — 12
78¢ 384 722 78¢ 43¢ (29 (3,599 (495
Income (loss) before income tax 89:< 384 722 78¢ 424 1,761 (3,599 1,38(
Income tax (expense) bene 74 20 29 17 10 (574 — (429
Net income (loss) from consolidat
operations 967 404 751 80¢€ 434 1,18 (3,599 95¢€
Net (income) loss attributable
noncontrolling interest — — — — — 11 — 11
Net income (loss) attributable to Comcas
Corporation $ 967 $404 $751 $ BOE $ 434 $ 1,19¢ $ (3,59) $ 967
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended June 30, 2008

Elimination
Combiner and Consolidate
Comcas CCCL CCCH Comcas Non- Consolidatiol
CCHMO Guarantor Comcast
(in millions) Parent Paren Paren Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $— $— $ — $ — $ 855 % — $ 8,55¢
Management fee reven 192 56 10z 10z — — (459) —
192 56 103 10z — 8,55¢ (454 8,55¢
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 3,33¢ — 3,33¢
Selling, general and administrati 93 56 10z 10z 22 1,94t (4549) 1,86¢
Depreciatior 5 — — — — 1,36¢ — 1,371
Amortization — — — — — 23C — 23C
98 56 10¢ 10z 22 6,87¢ (454 6,80
Operating income (los 94 — — — (22 1,67¢ — 1,75(C
Other Income (Expense
Interest expens (320 (77) (82 (54) (52 (33 — (61€)
Investment income (loss), n 2 — — — (43) (25) — (70
Equity in net income (losses) of affiliate
net 781 37C 63¢ 672 29¢ 22 (2,785 4)
Other income (expens (1) — — — — 17 — 16
45€ 292 557 61¢ 201 (19 (2,785 (676€)
Income (loss) before income tax 552 29:¢ 557 61¢ 17¢ 1,65¢ (2,785 1,074
Income tax (expense) bene 80 29 29 20 41 (654) — (455)
Net income (loss) from consolidat
operations 632 322 58€ 63¢ 22C 1,00t (2,785 61¢
Net (income) loss attributable
noncontrolling interest — — — — — 13 — 13
Net income (loss) attributable to Comcas
Corporation $ 632 $322 $58¢ $ 63¢ $ 22 $ 101 $ (2,785 $ 632
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Six Months Ended June 30, 2009

Elimination
Combine and Consolidate
Comcas Comcas Non- Consolidatiol
CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $—- $ — & — $ — 17,770 3 — $ 17,778
Management fee reven 384 121 21F 21F — (935 —
384 121 21F 21F — 17,77 (939 17,77
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 7,11C — 7,11C
Selling, general and administrati 16C 121 21t 21t 28 3,88( (935) 3,68¢
Depreciatior 14 — — — — 2,77z — 2,78¢
Amortization — — — — — 507 — 507
174 121 21F 21F 28 14,26¢ (935 14,08
Operating income (los 21C — — — (28) 3,50¢ — 3,68¢
Other Income (Expense
Interest expens (639 (119 (199 (200 (20 (69) — (1,127
Investment income (loss), n @) — — — 5 72 — 70
Equity in net income (losses) of
affiliates, nel 2,01¢ 807 1,51¢ 1,58: 801 (95) (6,660) 27)
Other income (expens — — — — — 11 — 11
1,37¢ 693 1,324 1,48: 79€ (81 (6,660 (1,067%)
Income (loss) before income tax 1,58¢ 693 1,324 1,48: 76€ 3,42: (6,660 2,61¢
Income tax (expense) bene 151 40 68 35 12 (1,197 — (88E)
Net income (loss) from consolidat
operations 1,73¢ 733 1,392 1,51¢ 78C 2,232 (6,660 1,73¢
Net (income) loss attributable
noncontrolling interest — — — — — 5 — 5
Net income (loss) attributable tc
Comcast Corporation $1,73¢  $73: $1,392 $151¢ $ 78 $ 2237 $ (6,660 $ 1,73¢

21



Table of Contents

Comcast Corporation

Condensed Consolidating Statement of Operations
For the Six Months Ended June 30, 2008

Elimination
Combine and Consolidate
Comcas Comcas Non- Consolidatiol
CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $— $§ — $ — $ — $1694 3 — $ 16,94
Management fee reven 36C 10¢ 202 202 — — (879 —
36C 10¢ 20z 20z — 16,94: (873 16,94.
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 6,69¢ — 6,69
Selling, general and administrati 177 10¢ 20z 20z 26 3,87¢ (879 3,722
Depreciatior 10 — — — — 2,751 — 2,761
Amortization — — — — — 45¢ — 45¢
187 10¢ 202 202 26 13,78¢ (873 13,631
Operating income (los 172 — — — (26) 3,15¢ — 3,30t
Other Income (Expense
Interest expens (643) (159 (162 (120 (95) (70 — (1,239
Investment income (loss), n 9) — — — (22 40 — 9
Equity in net income (losses) of
affiliates, nel 1,67¢€ 777 1,29¢ 1,36¢ 69C (55) (5,799 39
Other income (expens (1) — — — — 28t — 284
1,02¢ 61¢ 1,13¢ 1,25¢ 573 20C (5,799 (985)
Income (loss) before income tax 1,19¢ 61¢ 1,13¢ 1,25¢ 547 3,35¢ (5,799 2,32(
Income tax (expense) bene 16¢€ 56 57 39 50 (1,339 — (969)
Net income (loss) from consolidat
operations 1,36¢ 674 1,19: 1,29¢ 597 2,02t (5,799 1,357
Net (income) loss attributable
noncontrolling interest — — — — — 7 — 7
Net income (loss) attributable tc
Comcast Corporation $1,36¢ $674 $1,19¢ $129¢ $ 597 $ 203 $ (5,799 $ 1,36¢
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Six Months Ended June 30, 2009

Elimination
Combiner and Consolidate
Comcas Non- Consolidatiol
Comcast CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Net cash provided by (used in)
operating activitie: $ 15t $ 2 $B8) $ (72 $ 28 $ 5,08i $ — $ 511
Financing Activities:
Proceeds from borrowing 2,492 — — — — 30 — 2,52
Repurchases and repayments of
debt (33 (799 (655) — (262) (24) — (1,767%)
Repurchases of common stc (10¢) — — — — — — (108
Dividends paic (375 — — — — — — (375)
Issuances of common sto 1 — — — — — — 1
Other (10 — (4 — — (8) — (22)
Net cash provided by (used in)
financing activities 1,96 (799 (659) — (262) (2) — 251
Investing Activities;
Net transactions with affiliate (2,100 791 74€ 72 234 257 — —
Capital expenditure (22 — — — — (2,259 — (2,287
Cash paid for intangible assi — — — — — (247) — (24))
Acquisitions, net of cash acquir — — — — — 27 — (27)
Proceeds from sales of investme — — — — — 16 — 16
Purchases of investmer — — — — — (67) — (67)
Other — — — — — 30 — 30
Net cash provided by (used in)
investing activities (2,127 791 74€ 72 234 (2,297 — (2,570
Increase (decrease) in cash and ce
equivalents — — — — — 2,79 — 2,79¢
Cash and cash equivalents, beginning
of period — — — — — 1,19¢ — 1,19¢
Cash and cash equivalents, end
period $ — $ — $ — $ — $ — $ 3,98¢ $ — $ 3,98¢
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Six Months Ended June 30, 2008

Elimination
Combiner and Consolidate
CCCH Comcas Non- Consolidatiol
Comcast CCCL CCHMO Guarantor Comcast
(in millions) Parent Parent Paren Parents Holdings Subsidiarie Adjustments Corporatior
Net cash provided by (used in) operatir
activities $ 13  $103) $0949 $ (85 $ 61 $ 513¢ S — $ 4,92¢
Financing Activities:
Proceeds from borrowing 1,99¢ — — — — 11 — 2,00¢
Repurchases and repayments of (300 (350 — — (1549) (27 — (837)
Repurchases of common stc (1,979 — — — — — — (1,979
Dividends paic (18%) — — — — — — (185)
Issuances of common sto 42 — — — — — — 42
Other (3) — — — (53 (79) — (135)
Net cash provided by (used in) financin
activities (427) (350 — — (207) (95) — (1,079
Investing Activities;
Net transactions with affiliate 55€ 452 94 85 14¢€ (1,339 — —
Capital expenditure (1049) — — — — (2,627 — (2,737
Cash paid for intangible assi — — — — — (24%) — (24%)
Acquisitions, net of cash acquir — — — — — (33)) — (33))
Proceeds from sales of investme — — — — — 32C — 32C
Purchases of investmer — — — — — (472) — (472)
Other (38) — — — — 21 — (17)
Net cash provided by (used in) investing
activities 414 45% 94 85 14€ (4,239 — (3,045
Increase (decrease) in cash and cash
equivalents — — — — — 804 — 804
Cash and cash equivalents, beginning of
period — — — — — 963 — 963
Cash and cash equivalents, end of period ¢ — $ — $— $ — $ — $ 1761 $ — $ 1,76i
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS

OF OPERATIONS

Overview

We are the natios’ leading provider of cable services, offering aiatg of entertainment, information and communicas services
residential and commercial customers. As of Jun€809, our cable systems served approximately i28l®n video customers, 15.3 millit
high-speed Internet customers and 7.0 million phoneoausts and passed over 50.9 million homes in 3@sttd the District of Columb
We report the results of these operations as olteCsegment, which generates approximately 95%uofrevenue. Our Cable segm
generates revenue primarily through subscriptiorsur video, high-speed Internet and phone ser{fcasle services”)Other Cable segme
revenue sources include advertising and the operati our regional sports networks. Our other regide segment, Programming, cons
primarily of our consolidated national programmingtworks, including E!, Golf Channel, VERSUS, G4daftyle. Revenue from ¢
Programming segment is generated primarily fromstile of advertising, from monthly per subscribezrise fees paid by multichannel vii

providers and from licensing our programming inggionally.
Highlights and business developments for the sirttiended June 30, 2009 include the following:

an increase in consolidated revenue of 4.9% toceppately $17.8 billion and an increase in consatkd
operating income of 11.5% to approximately $3.%dyilcompared to the same period in 2

an increase in Cable segment revenue of 5.1% twzippately $16.8 billion and an increase in opemgiincom:
before depreciation and amortization of 6.2% torapimately $6.9 billion compared to the same peiipd008

the addition of approximately 393,000 higheed Internet customers, approximately 531,00@tatlighone
customers, a decrease of approximately 292,00(wdstomers and the addition or upgrade of apprately
538,000 digital video custome

a reduction in Cable segment capital expenditufek4®% to approximately $2.2 billion compared he tsam
period in 200¢

the repurchase of approximately 15.5 million shafesur Class A and Class A Special common stodeuiou
share repurchase authorization for approximatehb$8illion

the initiation of a cash tender offer to repurch$%e3 billion aggregate principal amount of ourstanding note
using proceeds from borrowings and cash from ojpars
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Consolidated Operating Results

Three Months Ended Increase/ Six Months Ended Increase/
June 3( (Decrease June 3( (Decrease
(in millions) 2009 2008 2009 2008
Revenue $8,93¢ $ 8,55¢ 4.5%  $17,77: $16,94: 4.9%
Costs and Expense
Operating, selling, general and administrative lgdiag
depreciation and amortizatio 5,40: 5,20z 3.8 10,79¢ 10,417 3.€
Depreciatior 1,40¢ 1,371 2.€ 2,78¢ 2,761 0.¢
Amortization 254 23C 10.€ 507 45¢ 10.4
Operating income 1,87¢ 1,75(C 7.1 3,68¢ 3,30¢ 11.
Other income (expense) items, (495 (67€) (26.€) (1,067 (985) 8.3
Income before income tax 1,38( 1,07¢ 28.¢ 2,61¢ 2,32( 12.€
Income tax expens (429 (45%) (6.7) (88E) (963) (8.1
Net income from consolidated operatic 95¢€ 61¢ 54.t 1,73¢ 1,35% 27.¢
Net (income) loss attributable to noncontrollinteiests 11 13 (15.9 5 7 (28.€)
Net income attributable to Comcast Corporation $ 967 $ 632 53.(% $ 1,73¢ $ 1,36¢ 27.5%

All percentages are calculated based on actual ammoMinor differences may exist due to rounding.

Consolidated Revenue

Our Cable segment and Programming segment accototehbstantially all of the increases in consatiédl revenue for the three and
months ended June 30, 2009 compared to the sanmeElpén 2008. Our other business activities congigharily of Comcast Interacti
Media and Comcast Spectacor. Cable segment revamiérogramming segment revenue are discussedasgpan “Segment Operatit
Results.”

Consolidated Operating, Selling, General and Admini  strative Expenses

Our Cable segment accounted for substantially fathe increases in consolidated operating, selljgneral and administrative expense:
the three and six months ended June 30, 2009 cexhpgarthe same periods in 2008. The remaining dwmmnglated to our other busin
activities, primarily growth in our Comcast Intetime Media business and Comcast Spectacor. Cagimesg and Programming segrmr
operating, selling, general and administrative esps are discussed separately in “Segment OpefRéisiglts.”

Consolidated Depreciation and Amortization

Depreciation expense for the three and six montldea June 30, 2009 compared to the same peridi¥® increased slightly primarily d
to capital expenditures.

The increases in amortization expense for the taneksix months ended June 30, 2009 compared t®athe periods in 2008 were prima
due to increases in software intangibles.

Segment Operating Results

Our segment operating results are presented basédw we assess operating performance and intgrreglort financial information. 1
measure the performance of our operating segmemtsjse operating income before depreciation andtaration, excluding impairmer
related to fixed and intangible assets, and gaitesses from the sale of assets, if any. This omeaaliminates the significant level of nonc
depreciation and amortization expense that refults the capitaintensive nature of our businesses and from intdegissets recognizec
business combinations. Additionally, it is unaffsttby our capital structure or investment actigitidVe use this measure to evaluate
consolidated operating performance and the opegrgg@rformance of our operating segments, and twatk resources and capital to
operating segments. It is also a significant penforce measure in our annual incentive compensptmgrams. We believe that this mea:
is useful to investors because it is one of theddsr comparing our operating performance with tiather
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companies in our industries, although our measiag not be directly comparable to similar measuediby other companies. Becaus¢
use this metric to measure our segment profit s,leve reconcile it to operating income, the mastctly comparable financial meas
calculated and presented in accordance with géperatepted accounting principles in the Unitedt&xtd“GAAP”) in the business segm:
footnote to our consolidated financial statemesé® (Note 11 to our condensed consolidated finagtat#ments). This measure should n
considered a substitute for operating income (Jass) income (loss) attributabte Comcast Corporation, net cash provided by ojrg
activities, or other measures of performance aidiiy we have reported in accordance with GAAP.

Cable Segment Operating Results

Three Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Video @ $4,88¢ $ 4,80( $ 84 1.7%
High-speed Interne 1,92¢ 1,792 137 7.7
Phone 801 64C 161 25.2
Advertising®@ 32t 40¢ (80) (19.¢
Other@ 29¢ 23¢€ 63 26.C
Franchise fee 23¢ 227 11 4.8
Revenue 8,47¢ 8,10( 37€ 4.6
Operating expens«@ 3,35( 3,141 20¢ 6.7
Selling, general and administrative exper@) 1,62 1,59i 28 1.8
Operating income before depreciation and amortizatin $ 3,501 $ 3,362 $13¢ 4.1%

Six Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Video @ $ 9,81: $ 9,57¢ $ 23E 2.4%
High-speed Interne 3,83¢ 3,54 29¢€ 8.4
Phone 1,57¢ 1,227 351 28.€
Advertising@ 587 751 (164) (21.9
Other@ 537 467 70 15.1
Franchise fee 472 451 21 4.7
Revenue 16,82t 16,01¢ 80¢ 5.1
Operating expens«@ 6,69¢ 6,304 391 6.2
Selling, general and administrative exper@ 3,22: 3,20¢ 15 0.5
Operating income before depreciation and amortizatin $ 6,907 $ 6,50¢ $ 402 6.2%

(a) Reclassifications have been made to 2008 amdamtonform to classifications used in 2009.

Cable Segment Revenue
Video

Our video revenue increased during the three andhenths ended June 30, 2009 compared to the sarmelg in 2008 primarily due to r:
adjustments and customer upgrades to digital amdreed services, offset by a decline in video gusts. During the three and six mor
ended June 30, 2009, the number of video custodeareased by approximately 214,000 and 292,000ectsely, primarily due to increas
competition in our service areas, as well as thakwess in the economy. During the three and sixtinsoended June 30, 2009, we adde
upgraded approximately 250,000 and 538,000 cus®itnesur digital video service, respectively. Aslahe 30, 2009, approximately 73%
our 23.9 million video customers subscribed toeatst one of our digital video services. Our averagmthly video revenue per vid
customer increased to approximately $68 as of 30n2009 from approximately $65 as of June 30, 2@htinued competition and we
economic conditions are expected to result in frrtteclines in the number of video customers.
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High-Speed Internet

The increases in higbpeed Internet revenue for the three and six maenked June 30, 2009 compared to the same peria2i308 wer
primarily due to increases in the number of residéand commercial customers. During the three sirdnonths ended June 30, 2009
added approximately 65,000 and 393,000 high-spatatniet customers, respectively. Average monthlyemae per higlspeed Intern:
customer has remained relatively stable. The ratesidential customer and revenue growth has slodiee to increased competition
weak economic conditions.

Phone

Our phone revenue increased for the three and sitim ended June 30, 2009 compared to the sanmsdpéni 2008 due to increases in
number of phone customers. During the three andsinths ended June 30, 2009, we added approxin288)00 and 531,000 digital ph¢
customers, respectively. Average monthly revenugpene customer has remained relatively stable.réte of customer and revenue grc
has slowed due to increased competition and weatkoggic conditions.

Advertising

Advertising revenue decreased for the three andmgirths ended June 30, 2009 compared to the sarwelpén 2008 primarily due to
decline in the overall television advertising marée a result of weak economic conditions, paridylin the automotive and housing sect
and a decline in political advertising.

Other

We also generate revenue from our regional spaetevarks, our digital media center, snreen guide advertising, commissions f{
electronic retailing networks and fees for otheviees.

Franchise Fees

The increases in franchise fees collected fromaailnle customers for the three and six months edded 30, 2009 compared to the s
periods in 2008 were primarily due to increaseth@revenue on which the fees apply.

Cable Segment Operating Expenses
Three Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Video programming $1,757 $1,611 $14€ 9.1%
Technical labo 574 51€ 58 11.2
High-speed Interne 117 13€ (19 (14.2)
Phone 14¢ 182 (33 (18.0)
Other 752 69€ 57 8.2
Total operating expenses $ 3,35( $ 3,141 $20¢ 6.7%

Six Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Video programming $ 3,532 $ 3,23( $302 9.4%
Technical labo 1,147 1,03¢ 10¢ 10.4
High-speed Interne 237 274 (37 (13.9)
Phone 31¢ 382 (64) (16.¢)
Other 1,461 1,37¢ 82 6.C
Total operating expenses $6,69¢ $ 6,304 $391 6.2%

Video programming expenses increased during theethnd six months ended June 30, 2009 comparéeé ame periods in 2008 prima
due to rate increases, additional digital custonagd additions to the number of programming optismesoffer. Technical labor expen
increased during the three and six months ended
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June 30, 2009 compared to the same periods in 20®&rily due to growth in the number of customéns|uding activity associated with 1
transition by broadcasters from analog to digit@h$mission.

High-speed Internet expenses and phone expenses ircdu@én direct costs identified by us for providitigese services, but do not fu
reflect the amounts for operating expenses thatldvba necessary to provide these services on al-stane basis. Other related cc
associated with providing these services are gépesfaared among all our cable services and areatotated to these captions. Our high-
speed Internet and phone expenses decreased dueirtgree and six months ended June 30, 2009 ceahparthe same periods in 2
primarily due to lower support service costs thatevthe result of operating efficiencies and ouemng into new contracts with lower ¢
providers and renegotiating existing contracts.eD#xpenses increased during the three and sixhmentded June 30, 2009 compared t
same periods in 2008 primarily due to the continerggiansion of our cable services to small and nmedized businesses and an increa
franchise fees.

Cable Segment Selling, General and Administrative E =~ xpenses
Three Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Customer servic $ 462 $ 434 $ 28 6.4%
Marketing 40z 411 (9 (2.0
Administrative and othe 761 752 9 1.1
Total selling, general and administrative expense $1,62¢ $ 1,597 $ 28 1.8%

Six Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Customer servic $ 94C $ 87¢ $ 64 7.2%
Marketing 771 81C (39 4.7
Administrative and othe 1,512 1,52 (10) (0.7)
Total selling, general and administrative expense $ 3,22: $ 3,20¢ $ 15 0.5%

Customer service expenses increased during the éme six months ended June 30, 2009 compareeé tathe periods in 2008 primarily
to the growth in activity associated with the tiine by broadcasters from analog to digital traission. Marketing expenses decret
during the three and six months ended June 30, 266%ared to the same periods in 2008 primarily wuthe timing of our marketir
campaigns and lower costs for media advertisingnidcstrative and other expenses remained relatistliple during the three and six mol
ended June 30, 2009 compared to the same period808 primarily due to the impact of our divisionalorganization and other c
reduction programs implemented in 2008.

Programming Segment Operating Results
Three Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Revenue $ 384 $ 36€ $ 18 5.1%
Operating, selling, general and administrative espe 271 277 (6) (2.9
Operating income before depreciation and amortizatin $ 11c $ 89 $ 24 28.2%

Six Months Ended

June 3( Increase/(Decreas
(in millions) 2009 2008 $ %
Revenue $ 74E $ 72¢ $ 16 2.2%
Operating, selling, general and administrative espe 52C 527 (7) (1.9
Operating income before depreciation and amortizatin $ 22t $ 202 $ 23 11.5%
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Programming Segment Revenue

Programming segment revenue increased for the #mésix months ended June 30, 2009 compared &athe periods in 2008 primarily ¢
to an increase in programming license fee revemidch was partially offset by a decrease in adsartj revenue. For the three and
months ended June 30, 2009, advertising accouategbproximately 42% and 41%, respectively, ofltBtagramming segment revenue.
the three and six months ended June 30, 2008, tzdngraccounted for approximately 47% and 45%peesvely, of total Programmil
segment revenue. For each of the 2009 and 2008 #me six month periods, approximately 12% of agPamming segment revenue
generated from our Cable segment. These amountsliarmated in our consolidated financial staterseotit are included in the amot
presented in the table above.

Consolidated Other Income (Expense) Items

Three Months Ended Six Months Ended
June 3( June 3(
(in millions) 2009 2008 2009 2008
Interest expens $ (55)) $ (619 $(1,127) $(1,239)
Investment income (loss), n 57 (70) 70 9
Equity in net income (losses) of affiliates, (13 4 (27) (39)
Other income (expens 12 16 11 284
Total $ (495 $ (67€) $(1,067) $ (985

Interest Expense

The decreases in interest expense for the thresiamdonths ended June 30, 2009 compared to the paninds in 2008 were primarily ¢
to the effects of early extinguishment costs asdediwith the repayment and redemption of certhivuo debt obligations in the 2008 peric
as well as to the effects of decreases in inteag#ss on our variable rate debt and on debt sutgjeariable interest rate swap agreements.

Investment Income (Loss), Net

The components of investment income (loss), netiferthree and six months ended June 30, 2009 @0f] &e presented in a table in No
to our condensed consolidated financial statements.

Other Income (Expense)

For the six months ended June 30, 2008, other irdociuded a gain of approximately $235 million the sale of our 50% interest in
Insight asset pool in connection with the Insighhsaction.

Income Tax Expense

Income tax expense for the three and six monthedddne 30, 2009 and 2008 reflects income tax thstgliffer from the federal statutc
rate primarily due to state income taxes and istava uncertain tax positions. Income tax expeosé#hk three and six months ended Jun
2009 was reduced by approximately $137 million &85 million, respectively, primarily due to thev@mable settlements of uncertain
positions and related interest. As a result of éhgsttilements, we expect our 2009 annual effettiverate to be below our normal rate
approximately 40%.

Liquidity and Capital Resources

Our businesses generate significant cash flows fperating activities. We believe that we will deleato meet our current and lobgrr
liquidity and capital requirements, including fixetharges, through our cash flows from operatingvitiets; through existing cash, c¢
equivalents and investments; through availabledwarrgs under our existing credit facilities; andoilgh our ability to obtain future exter
financing. We anticipate that we will continue teeua substantial portion of our cash flows to food capital expenditures, to inves
business opportunities, to meet our debt repaywigigations and to return capital to shareholders.
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Operating Activities
Details of net cash provided by operating actigitiee presented in the table below.
Six Months Ended

June 3(

(in millions) 2009 2008

Operating incom: $ 3,68¢ $ 3,30¢
Depreciation and amortizatic 3,29: 3,22(
Operating income before depreciation and amortm: 6,97¢ 6,52¢
Noncash sha-based compensation expe! 121 12z
Changes in operating assets and liabili (23€) (293
Cash basis operating incot 6,86¢ 6,35¢
Payments of intere: (1,067 (2,11¢)
Payments of income tax (74€) (355
Proceeds from interest and dividends rece 58 59
Excess tax benefit under sh-based compensation presented in financing act — (15)
Net cash provided by operating activities $ 5,118 $ 4,92¢

The decrease in interest payments for the six nsoekded June 30, 2009 compared to the same perkfiDB was primarily due to the effe
of decreases in interest rates on debt subjeciriahle interest rate swap agreements and to theritysin 2008 of certain of our higher r
debt. The increase in income tax payments for ithensnths ended June 30, 2009 compared to the pantd in 2008 was primarily due
higher 2009 taxable income and a tax payment madé09 that related to 2008.

Financing Activities

Net cash provided by financing activities for tlie months ended June 30, 2009 consisted primafigash proceeds from borrowings of §
billion which were substantially offset by debt veghases and repayments, share repurchases ademiipayments totaling $2.2 billion.

In June 2009, we initiated a cash tender offeru@ipase up to $1.3 billion aggregate principal amad certain of our outstanding notes.
of June 30, 2009, approximately $1.7 billion agategprincipal amount of these notes was tenderes tof which we accepted tenders
$1.3 billion principal amount. The tender offertkst in July 2009. We anticipate recognizing addiéil interest expense of approxima
$180 million primarily associated with the premiumsurred in the tender offer during the three rherended September 30, 2009. See
5 to our condensed consolidated financial statesrfentfurther details on our borrowings and repayta®f debt.

We have in the past made and may from time to timthe future make optional repayments on our adtigations depending on varic
factors, such as market conditions. These repaysmeay include repurchases of our outstanding pulglies and debentures.

Available Borrowings Under Credit Facilities

We traditionally maintain significant availabilitynder our lines of credit and commercial paper @ogto meet our shoterm liquidity
requirements. As of June 30, 2009, amounts availabtler our facilities totaled approximately $5llidn.

Share Repurchases

During the six months ended June 30, 2009, we ofyaised approximately 15.5 million shares of ours€l& and Class A Special comn
stock under our share repurchase authorizatioagproximately $215 million. Approximately $107 rioth, or 7.6 million shares, of our sh
repurchases did not settle until July 2009.

As of June 30, 2009, we had approximately $3.9obillof availability remaining under our share reghase authorization and we n
repurchase stock from time to time subject to mackeditions.
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Dividends

In February, May and July 2009, our Board of Dioestapproved a quarterly dividend of $0.0675 pearetas part of our planned anr
dividend of $0.27 per share.

Quarterly Dividends Declared

(in millions) Amount Month of Paymer
Three months ended March 31, 2( $ 19t April
Three months ended June 30, 2! $ 194 July

Dividends declared in July 2009 are expected tpaie in October 2009.
Investing Activities

Net cash used in investing activities for the siantihs ended June 30, 2009 consisted primarily st gaid for capital expenditures of $
billion and cash paid for intangible assets of $84tlion. Capital expenditures have been our magtiicant recurring investing activity a
we expect that this will continue in the future.

Critical Accounting Judgments and Estimates

The preparation of our consolidated financial stegets requires us to make estimates that affectegperted amounts of assets, liabilit
revenue and expenses, and the related disclosgmbhgent assets and contingent liabilities. Visebour judgments on historical experie
and on various other assumptions that we belieger@aisonable under the circumstances, the redulidioh form the basis for makii
estimates about the carrying values of assetsialpititles that arenot readily apparent from other sources. Actualltesnay differ from thes
estimates under different assumptions or conditions

We believe our judgments and related estimatescaded with the valuation and impairment testingoaf cable franchise rights and
accounting for income taxes are critical in theparation of our consolidated financial statements.

For a full discussion of the accounting judgmentd astimates that we have identified as criticathie preparation of our consolida
financial statements, please refer to our 2008 AhReport on Form 10-K.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We have evaluated the information required undisritem that was disclosed in our 2008 Annual ReparForm 10K and believe thel
have been no significant changes to this infornmatio

ITEM 4: CONTROLS AND PROCEDURES

Conclusions Regarding Disclosure Controls and Proce dures

Our principal executive officer and our principaidncial officer, after evaluating the effectivesed our disclosure controls and proced
(as defined in the Securities Exchange Act of 1BBdes 13a-15(e) and 13b(e)) as of the end of the period covered by tiort, hav
concluded that, based on the evaluation of thesrale and procedures required by paragraph (Exchange Act Rules 13a-15 or 158;
our disclosure controls and procedures were effecti

Changes in Internal Control Over Financial Reportin = g

There were no changes in our internal control dwancial reporting identified in connection withet evaluation required by paragraph (¢
Exchange Act Rules 13a-15 or 1%8-that occurred during our last fiscal quartett thave materially affected, or are reasonably Yike
materially affect, our internal control over finaaareporting.
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PART II: OTHER INFORMATION
ITEM 1: LEGAL PROCEEDINGS

Refer to Note 10 to our consolidated financial estants of this Quarterly Report on Form QCfor a discussion of recent developm
related to our legal proceedings.

ITEM 1A: RISK FACTORS
There have been no significant changes from thefaistors previously disclosed in Item 1A of ou080Annual Report on Form 10-K.

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

The table below summarizes our repurchases undeBoardauthorized share repurchase program during the tmenths ended June
20009.

Purchases of Equity Securities

Total Number of

Shares Purchased Total Dollar Maximum Dollar Valur
Total Amount

Number Average Pric Part of Publicly Purchased of Shares That May

of Shares Announced Under the Yet Be Purchased

Period Purchaser Per Shart Program Program Under the Program (i
April 1-30, 200¢ — $ — — $ — $ 4,106,044,77
May 1-31, 200¢ — $ — — $ — $ 4,106,044,77
June -30, 200¢ 15,546,20 $ 13.8¢ 15,546,20 $215,008,68 $ 3,891,036,09
Total 15,546,20 $ 13.8: 15,546,20 $215,008,68 $ 3,891,036,09

(a) In 2007, the Board of Directors authorized a $Tdriladdition to the existing share repurchase oy Under the authorization, we may repurchaseesha the open market or
private transactions subject to market conditidrtee share repurchase program does not have aragapidate. As of June 30, 2009, the maximum doltdue of shares availal
under our Boar-authorized share repurchase program was approXin&8e billion and we may repurchase stock frometito time subject to market conditio

The total number of shares purchased during tleethtonths ended June 30, 2009 does not includstargs received in the administra
of employee share-based compensation plans.

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

At our annual meeting of shareholders on May 1892@he shareholders approved, or did not appitteefollowing proposals, in each ¢
consistent with the unanimous recommendations ofBmard of Directors (numbers represent the aggeegates cast, with holders of «
Class A Common Stock entitled to 0.1374 votes paresand holders of our Class B Common Stock edtith 15 votes per share):

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

Director For Withheld

S. Decker Anstron 312,206,53 62,812,82
Kenneth J. Baco 363,406,04 11,613,31
Sheldon M. Bonovit: 370,539,67 4,479,68!
Edward D. Breel 371,002,92 4,016,43
Julian A. Brodsky 370,263,48 4,755,871
Joseph J. Collin 319,743,50 55,275,85
J. Michael Cool 369,734,62 5,284,73!
Gerald L. Hasse 363,624,16 11,395,19
Jeffrey A. Honickmat 369,772,87 5,246,48.
Brian L. Roberts 367,427,25 7,592,10!
Ralph J. Robert 369,587,30 5,432,05
Dr. Judith Rodir 314,196,28 60,823,07
Michael I. Soverr 319,249,79 55,769,56
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To ratify the appointment of Deloitte & Touche LiaB our independent auditors for the 2009 fiscat.yea

For Against Abstain
369,890,01: 4,820,811 308,537
To approve the 2002 Employee Stock Purchase Pdaamnended and restated.
For Against Abstain
345,238,81¢ 2,706,00¢ 377,301
To approve the 2002 Restricted Stock Plan, as aeteadd restated.
For Against Abstain
331,246,27: 16,612,85( 462,999
To approve the 2003 Stock Option Plan, as amendedestated.
For Against Abstain
332,346,88: 15,541,091 434,149
To identify all executive officers who earn in egseof $500,000.
For Against Abstain
12,190,88: 335,779,54! 351,696
To obtain shareholder approval of certain futuratddoenefit arrangements.
For Against Abstain
76,838,65: 267,833,97: 3,649,49¢
To adopt an annual vote on executive compensation.
For Against Abstain
89,826,67 251,180,63¢ 7,314,80¢
To adopt a recapitalization plan.
For Against Abstain
134,766,52¢ 212,597,04: 958,552

ITEM 5: OTHER INFORMATION

Effective August 5, 2009, we amended and restatedAdtiicles of Incorporation to change our registeiaddress from 1500 Market Str
Philadelphia, PA 19102 to CT Corporation Systemlgéklphia County, Pennsylvania.
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ITEM 6: EXHIBITS

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation omCast Corporatior

3.2 Amended and Restated -Laws of Comcast Corporatio

10.1* Employment Agreement between Comcast CorporatidnJatian A. Brodsky dated May 1, 20(

10.2* Second Amendment to Employment Agreement betweenc@st Corporation and Ralph J. Roberts dated Desetf
2008.

10.3 Form of Director Indemnification Agreeme

31 Certifications of Chief Executive Officer and Chieinancial Officer pursuant to Section 302 of tletnegxley Act o
2002.

32 Certifications of Chief Executive Officer and Chieinancial Officer pursuant to Section 906 of tletfanegxley Act o
2002.

101 The following financial statements from Comcast fitwation’s Quarterly Report on Form {Pfor the three and six mon

ended June 30, 2009, filed with the SecuritiesExchange Commission on August 6, 2009, formattedBRL (eXtensibl
Business Reporting Language): (i) the Condensed@imiated Balance Sheet; (i) the Condensed Cateseldl Statement
Operations; (iii) the Condensed Consolidated Staténof Cash Flows; (iv) the Condensed Consolid&@éamtement ¢
Changes in Equity; (v) the Condensed Consolidatate®ent of Comprehensive Income and (vi) the NaieSondense
Consolidated Financial Statements, tagged as blafctext.

*  Constitutes a management contract or compensatamyop arrangemen
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SIGNATURES

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

COMCAST CORPORATIONM

/sl LAWRENCE J. SALVA

Lawrence J. Salva

Senior Vice President, Chief Accounting Officer
and Controller

(Principal Accounting Officer

Date: August 6, 2009
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Exhibit 3.1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
COMCAST CORPORATION

The Amended and Restated Articles of Incorporatibtne Corporation are hereby amended and resitatbeir entirety so as to read as
follows:

FIRST: The name of the Corporation is Comcast Qatan (the “Corporation ”).

SECOND: The name of the commercial registered effimvider and the county of venue of the Corporési current registered office
in this Commonwealth are:

CT Corporation System
Philadelphia County, Pennsylvania

THIRD: The Corporation is incorporated under thevisions of the Business Corporation Law of 1988e purpose or purposes for
which the Corporation is organized are:

To have unlimited power to engage in and to dolamjul act concerning any or all lawful businessidhich corporations may t
incorporated under the Business Corporation Law.

FOURTH: The term of its existence is perpetual.

FIFTH: A. The aggregate number of shares whichQbgoration shall have authority to issue is SEMENLION, FIVE HUNDRED
MILLION (7,500,000,000) shares of Class A Commoacgt par value $0.01 per share, SEVEN BILLION, FIMENDRED MILLION
(7,500,000,000) shares of Class A Special CommockSpar value $0.01 per share, SEVENTY-FIVE MILIN@75,000,000) shares of
Class B Common Stock, par value $0.01 per shaceT®WENTY MILLION (20,000,000) shares of Preferretb&k, which the Board of
Directors may issue, in one or more series, witlpautvalue, with full, limited, multiple, fractiohaor no voting rights, and with such
designations, preferences, qualifications, privdkdimitations, restrictions, options, conversimghts and other special or relative rights as
shall be fixed by the Board of Directors.

B. The descriptions, preferences, qualificatiomsithtions, restrictions and the voting, specialralative rights in respect of the
shares of each class of Common Stock are as fallows

1. (a) Subject to paragraph (B)(1)(c) of this Adi&IFTH, each share of Class A Common Stock sdltle the holder
thereof to the number of votes equal to a quotiemhumerator of which is the excess of (i) theal blumber of Votes (as defined below)
over (ii) the sum of (A) the Total Number of B Vetés defined below) and (B) the Total Number dféd¥otes (as defined below) and the
denominator of which is the number of outstandingres of Class A Common Stock (provided that #rgt time there are no outstanding
shares of Class B Common Stock, each share of @l@&smmon Stock shall entitle the holder thereobme (1) vote) and each share of C
B Common Stock shall entitle the holder theredifteen (15) votes. Holders of shares of Class &&g Common Stock shall not be entitled
to vote for the election of Directors (as defingdiolv in Article SIXTH) or any other matter excegtraay be required by applicable law, in
which case each share



Class A Special Common Stock shall entitle the @ottlereof to the same number of votes to which éatder of Class A Common Stock is
entitled for each of such holder’s shares of CRagommon Stock. Total Number of Votes” on any record date is equal to a quotient the
numerator of which is the Total Number of B Votessnich record date and the denominator of whitheiB Voting Percentage (as defined
below) on such record dateTbtal Number of B Votes” on any record date is equal to the product oi%)and (ii) the number of
outstanding shares of Class B Common Stock on eatird date. Total Number of Other Votes” on any record date means the aggregate
number of votes to which holders of all classesagffital stock of the Corporation other than hold#r€lass A Common Stock and Class B
Common Stock are entitled to cast on such recaoweidaan election of Directors.B Voting Percentag€e’ on any record date means the
portion (expressed as a percentage) of the totabeu of votes entitled to be cast in an electioBioéctors by the holders of capital stock of
the Corporation to which all holders of Class B @eom Stock are entitled to cast on such recordidade election of Directors, as specified
and determined pursuant to paragraph (B)(1)(chisfArticle FIFTH.

(b) Except as provided in Article SEVENTH or reaqudrby applicable law, only the holders of Class@mrnon
Stock, the holders of Class B Common Stock andhthéers of any other class or series of CommonkStereferred Stock or other class of
capital stock of the Corporation (if any) with vagirights shall be entitled to vote and shall \amea single class on all matters with respect to
which a vote of the shareholders of the Corporasamequired or permitted under applicable lawsthAmended and Restated Articles of
Incorporation, or the Bylaws of the Corporation. &dbver applicable law, these Amended and Restatédes of Incorporation or the
Bylaws of the Corporation provide for a vote of #iereholders of the Corporation on any mattermaygp of such matter shall require the
affirmative vote of a majority of the votes castthg holders entitled to vote thereon unless otlserexpressly provided under applicable |
these Amended and Restated Articles of Incorparatiathe Bylaws of the Corporation.

(c) Notwithstanding any other provision of these érded and Restated Articles of Incorporation, idiclg paragrap
(B)(1)(a) of this Article FIFTH, but subject to Acte SEVENTH, with respect to any matter on whibl holders of Class B Common Stock
and the holders of one or more classes or seri€®wimon Stock, Preferred Stock or any other clasapital stock of the Corporation (if
any) vote as a single class, each share of Cl&3snBnon Stock shall entitle the holder thereof ®rlamber of votes necessary so that, if all
holders of Class B Common Stock and all holdermsazh such other class or series of Common StoekefPed Stock and other class of
capital stock of the Corporation (if any) were #stall votes they are entitled to cast on suclienahe holders of the Class B Common S
in the aggregate would cast thirty-three and oiveH{83 1/ 3) percent of the total votes cast by all such hsldsubject to reduction as set
forth in the following sentence. If at any timeeafNovember 18, 2002 for any reason whatsoevemuh#er of shares of Class B Common
Stock outstanding at such time is reduced belowtimber of shares of Class B Common Stock outstgnatin November 18, 2002
(appropriately adjusted for any stock dividend gai€lass B Common Stock, stock splits or revetsekssplits of the Class B Common
Stock or combinations, consolidations or reclasatfons of the Class B Common Stock), the percenspgcified in the preceding sentence
shall be reduced to a percentage equal to the pradi) thirty-three and one-third (3% 3) and (ii) the fraction obtained by dividing the
number of shares of Class B Common Stock outstgratisuch time by the number of shares of Clasg®r@on Stock outstanding on
November 18, 2002 (appropriately adjusted for d@ogksdividend paid in Class B Common Stock, stquksor reverse stock splits of t
Class B Common Stock or combinations, consolidatmnreclassifications of the Class B Common Stagk)reduction in the percentage of
the voting power of the Class B Common Stock purst@mthe preceding sentence shall be reversediypijsauance of Class B Common
Stock that occurs after such reduction.



2. The holders of Class A Common Stock, the holdéfSlass A Special Common Stock and the holdeGlass B
Common Stock shall be entitled to receive, frometim time, when and as declared, in the discretfdhe Board of Directors, such cash
dividends as the Board of Directors may from timéime determine, out of such funds as are legalbilable therefor, in proportion to the
number of shares held by them, respectively, withegard to class.

3. The holders of Class A Common Stock, the holdéfSlass A Special Common Stock, and the holdé@lass B
Common Stock shall be entitled to receive, fromettm time, when and as declared by the Board adbirs, such dividends of stock of the
Corporation or other property as the Board of Disexmay determine, out of such funds as are kegatilable therefor. Stock dividends on,
or stock splits of, any class of Common Stock shailbe paid or issued unless paid or issued crlases of Common Stock, in which case
they shall be paid or issued only in shares of ¢tess; provided, however, that stock dividendsoorstock splits of, Class B Common Stock
may be paid or issued in shares of Class A Sp€aaimon Stock. Any decrease in the number of stadrasy class of Common Stock
resulting from a combination or consolidation o&iss or other capital reclassification shall nopbemitted unless parallel action is taken
with respect to each other class of Common Stackhat the number of shares of each class of Con8tack outstanding shall be decreased
proportionately. Notwithstanding anything to thenttary contained herein, in the event of a distidiof property, plan of merger or
consolidation, plan of asset transfer, plan ofsdon, plan of exchange, or recapitalization purst@amhich the holders of Class A Common
Stock, the holders of Class A Special Common Stoukthe holders of Class B Common Stock would Iiéleshto receive equity interests
one or more corporations (including, without lintika, the Corporation) or other entities, or rigtdsacquire such equity interests, then the
Board of Directors may, by resolution duly adoptaehvide that the holders of Class A Common Sttioi,holders of Class A Special
Common Stock, and the holders of Class B CommookStespectively and as separate classes, shailleewith respect to their Class A
Common Stock, Class A Special Common Stock, orsa€ommon Stock (whether by distribution, exchamgdemption or otherwise), in
proportion to the number of shares held by themitgdnterests (or rights to acquire such equitgiiasts) of separate classes or series having
substantially equivalent relative designationsfgmences, qualifications, privileges, limitationsstrictions and rights as the relative
designations, preferences, qualifications, privedimitations, restrictions and rights of the$8l& Common Stock, Class A Special
Common Stock and Class B Common Stock. Except@sdad above, if there should be any distributibproperty, merger, consolidation,
purchase or acquisition of property or stock, assetsfer, division, share exchange, recapitabiratir reorganization of the Corporation, the
holders of Class A Common Stock, the holders o6€k Special Common Stock, and the holders of @a8smmon Stock shall receive the
shares of stock, other securities or rights orrofissets as would be issuable or payable upondisithoution, merger, consolidation, purch
or acquisition of such property or stock, assetsfer, division, share exchange, recapitalizatioreorganization in proportion to the number
of shares held by them, respectively, without rddgarclass.

4. Each share of Class B Common Stock shall beertible at the option of the holder thereof inteahare of Class A
Common Stock or one share of Class A Special Confatock. Each share of Class B Common Stock shalbhbeelled after it has been
converted as provided herein.

5. Subject to Article SEVENTH and except as otheeanpermitted by applicable law, each and any pi@visf these
Amended and Restated Articles of Incorporation finagn time to time, when and as desired, be amebgedresolution of the Board of
Directors and the affirmative vote of a majoritytbé votes cast by all shareholders entitled te #o¢reon, as determined in accordance with
the provisions of this Article FIFTH. There shadl bo class voting on any such amendments or ootey matter except as shall be required
by Article SEVENTH or by applicable law, in whiclage there shall be required the affirmative vota wfajority of the votes cast by t



holders of the outstanding shares of each clagtfeentio vote by Article SEVENTH or by applicablaw, voting as a separate class.

6. If there should be any merger, consolidatiomclpase or acquisition of property or stock, sefp@nateorganization,
division or share exchange, the Board of Direcsbial take such action as may be necessary toesttaholders of the Class B Common
Stock to receive upon any subsequent conversitimeafstock into Class A Common Stock or Class &&p Common Stock (as the case
may be), in whole or in part, in lieu of any shané€lass A Common Stock or Class A Special Com®&tmtk (as the case may be) of the
Corporation, the shares of stock, securities, loemassets as would be issuable or payable upbmsexger, consolidation, purchase, or
acquisition of property or stock, separation, ramigation, division or share exchange in respeot @f exchange for such share or shares of
Class A Common Stock or Class A Special Commonkjiae the case may be).

7. In the event of any liquidation, dissolutionvainding up (either voluntary or involuntary) of t@®rporation, the holders
of Class A Common Stock, the holders of Class Acip¢common Stock and the holders of Class B Com8tock shall be entitled to
receive the assets and funds of the Corporatigndportion to the number of shares held by thespeetively, without regard to class.

8. At all times the Board of Directors shall takels action to adjust the conversion privilegeshef €lass B Common Sta
and the number of shares of Class B Common Stobk tutstanding after any particular transactiopréwvent the dilution of the conversion
rights of the holders of Class B Common Stock.

9. Except as expressly set forth in these Amenddd=estated Articles of Incorporation (includingtheut limitation, this
Article FIFTH and Article SEVENTH), the rights dii¢ holders of Class A Common Stock, the rightdefttolders of Class A Special
Common Stock and the rights of the holders of Clla€ommon Stock shall be in all respects identical.

10. Neither the holders of the Class A Common Stawkthe holders of the Class B Common Stock nehtbiders of any
other class or series of Common Stock, PreferredkSir other class of capital stock of the Corgorashall have cumulative voting rights.

C. Pursuant to the authority granted to the Boaldiectors in paragraph A of this Article FIFTHha Board of Directors has fix
and designated a Series A Participating Cumuld&nederred Stock having the voting rights and destigns, preferences, qualifications,
privileges, limitations, restrictions, and otheesjal and relative rights as are hereinafter sthfo

1. The shares of such series shall be designatékaes A Participating Cumulative Preferred Stogke “ Series A
Preferred Stock”), and the number of shares constituting sucteseshall be 2,500,000. Such number of shares @¢hies A Preferred
Stock may be increased or decreased by resolutittredBoard of Directors; provided that no decrestsal reduce the number of shares of
Series A Preferred Stock to a number less thandhgber of shares then outstanding plus the nunfishraves issuable upon exercise or
conversion of outstanding rights, options or otherurities issued by the Corporation.

2. (a) The holders of shares of Series A PrefeBtedk shall be entitled to receive, when, as an@dared by the Board of
Directors out of funds legally available for therpose, quarterly dividends payable on March 31e By September 30 and December 31 of
each year (each such date being referred to hasedn‘Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend
Payment Date after the first issuance of any shiaf@action of a share «



Series A Preferred Stock, in an amount per shatefed to the nearest cent) equal to the great@r$f0.00 and (ii) subject to the provision
for adjustment hereinafter set forth, 1000 timesafgregate per share amount of all cash dividendther distributions and 1000 times the
aggregate per share amount of all non-cash divialendther distributions (other than (A) a dividggad/able in shares of Common Stock, par
value $0.01 per share, of the Corporation (t@®fhmon Stock”) or (B) a subdivision of the outstanding share€ommon Stock (by
reclassification or otherwise)) declared on the @mm Stock since the immediately preceding Quartenydend Payment Date, or, with
respect to the first Quarterly Dividend Paymente)atnce the first issuance of any share or fraatfca share of Series A Preferred Stock. If
the Corporation, at any time after November 18 2@Be “Rights Declaration Date”), pays any dividend on Common Stock payable in
shares of Common Stock or effects a subdivisiotoanbination of the outstanding shares of CommoulkStoy reclassification or otherwise)
into a greater or lesser number of shares of Comtock, then in each such case the amount to wiuktders of shares of Series A Preferred
Stock were entitled immediately prior to such ewamder clause (ii) of the preceding sentence $tatidjusted by multiplying such amount

a fraction the numerator of which is the numbeshmres of Common Stock outstanding immediately afteh event and the denominator of
which is the number of shares of Common Stockwleae outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend otritigtion on the Series A Preferred Stock as predith paragraph
(C)(2)(a) of this Article FIFTH immediately afterdeclares a dividend or distribution on the ComrStwck (other than as described in
clauses (ii)(A) and (ii)(B) of the first sentencieparagraph (C)(2) (a) of this Article FIFTH); piided that if no dividend or distribution shall
have been declared on the Common Stock duringdatietbetween any Quarterly Dividend Payment Datethe next subsequent Quarterly
Dividend Payment Date (or, with respect to the fpsarterly Dividend Payment Date, the period betwghe first issuance of any share or
fraction of a share of Series A Preferred Stocksuah first Quarterly Dividend Payment Date), adénd of $10.00 per share on the Serit
Preferred Stock shall nevertheless be payable dmsubsequent Quarterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumgatin outstanding shares of Series A PreferreckStom the
Quarterly Dividend Payment Date next precedingdduwe of issuance of such shares of Series A Peef&tock, unless the date of issuance of
such shares is on or before the record date fdirgteQuarterly Dividend Payment Date, in whiclsealividends on such shares shall begin to
accrue and be cumulative from the date of issigidli shares, or unless the date of issue is aaftatehe record date for the determinatiol
holders of shares of Series A Preferred Stockledtib receive a quarterly dividend and on or befarch Quarterly Dividend Payment Date,
in which case dividends shall begin to accrue andumulative from such Quarterly Dividend PaymeateD Accrued but unpaid dividends
shall not bear interest. Dividends paid on shaféeoies A Preferred Stock in an amount less tharnidtal amount of such dividends at the
time accrued and payable on such shares shalldmatgd pro rata on a share-by-share basis ambegcdhl shares at the time outstanding.
The Board of Directors may fix a record date far tletermination of holders of shares of Series&dpred Stock entitled to receive payment
of a dividend or distribution declared thereon, ethiecord date shall not be more than 60 days twitive date fixed for the payment thereof.

3. In addition to any other voting rights requitgdlaw, the holders of shares of Series A PrefeBtedk shall have the
following voting rights:

(a) Each share of Series A Preferred Stock shétlethe holder thereof to a number of votes e¢odl000 (as
adjusted as described below, th&djustable Factor ”) times the number of votes a share of Class A @om Stock is entitled to cast on all
matters submitted to a vote of stockholders ofGbeporation. For purposes of calculating the nunadfentes a share of Class A Common
Stock is entitled to cast on all matters submitted vote of stockholders of tl



Corporation, as set forth in these Amended andaRabtArticles of Incorporation, votes representgahmres of Series A Preferred Stock
shall be included in the “Total Number of Other &t (as defined in paragraph (B)(1)(a) of this édeiFIFTH). If the Corporation shall at
any time after the Rights Declaration Date pay @imidend on Common Stock payable in shares of Com8tock or effect a subdivision or
combination of the outstanding shares of CommonlSfoy reclassification or otherwise) into a greatelesser number of shares of Comi
Stock, then in each such case the number of veteshare to which holders of shares of Series AeRexl Stock were entitled immediately
prior to such event shall be adjusted by multipdyihe Adjustable Factor by a fraction the numeratawhich is the number of shares of
Common Stock outstanding immediately after sucmeaad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

(b) Except as otherwise provided herein or by I, holders of shares of Series A Preferred Stadklae holders of
shares of Common Stock shall vote together asghesatass on all matters submitted to a vote dafldiolders of the Corporation.

(c)(i) If at any time dividends on any Series Afereed Stock shall be in arrears in an amount efqusilk quarterly
dividends thereon, the occurrence of such contiogshall mark the beginning of a period (hereirlechh “default period ") which shall
extend until such time when all accrued and ungdaiilends for all previous quarterly dividend peli$cand for the current quarterly dividend
period on all shares of Series A Preferred Stoek thutstanding shall have been declared and paeta@part for payment. During each
default period, all holders of Preferred Stock angl other series of Preferred Stock then entitted elass to elect directors, voting togethe
a single class, irrespective of series, shall Hageight to elect two additional Directors to #eard of Directors.

(if) During any default period, such voting righttbe holders of Series A Preferred Stock may herased
initially at a special meeting called pursuant goggraph (C)(3)(c)(iii) of this Article FIFTH or any annual meeting of stockholders, and
thereafter at annual meetings of stockholders;igeal/that neither such voting right nor the rightte holders of any other series of Prefe
Stock, if any, to increase, in certain cases, thkaized number of Directors shall be exercisdéamthe holders of 10 percent in number of
shares of Preferred Stock outstanding shall beeptes person or by proxy. The absence of a quarfiholders of Common Stock shall not
affect the exercise by holders of Preferred Stdcduoh voting right. If at any meeting at which dheis of Preferred Stock shall initially
exercise such voting right the number of additidbaéctors which may be so elected does not amimutfite required number, the holders of
the Preferred Stock shall have the right to malksh $crease in the number of Directors as shatidmessary to permit the election by ther
the required number. After the holders of the RrefieStock shall have initially exercised theittigo elect two additional Directors in any
default period and during the continuance of sumfiog, the number of Directors shall not be inceglagr decreased except by vote of the
holders of Preferred Stock as herein provided osymnt to the rights of any equity securities ragksenior to opari passuwith the Series A
Preferred Stock.

(iii) Unless the holders of Preferred Stock shalé previously exercised their right to elect Dioes during an
existing default period, the Board of Directors naagier, or any stockholder or stockholders ownimthe aggregate not less than 10 percent
of the total number of shares of Preferred Stodktanding, irrespective of series, may requestc#ieng of a special meeting of holders of
Preferred Stock, which meeting shall thereuponabled by the Chief Executive Officer, the PresidenVice President or the Secretary of the
Corporation. Notice of such meeting and of any ahmeeting at which holders of Preferred Stockeartitled to vote pursuant to this
paragraph (C)(3)(c) (iii) of this Article FIFTH shae given to each holder of record of Preferréatc® by mailing a copy of such notice to
him at the address of such holder shown on thatrgdbooks



of the Corporation. Such meeting shall be callecafime not earlier than 20 days and not laten 8@ days after such order or request or in
default of the calling of such meeting within 6Q/dafter such order or request, such meeting maaled on similar notice by any
stockholder or stockholders owning in the aggregatdess than 10 percent of the total number afeshof Preferred Stock outstanding,
irrespective of series. Notwithstanding the praoisi of this paragraph (C)(3)(c)(iii) of this AricFIFTH, no such special meeting shall be
called during the period within 60 days immediajgigceding the date fixed for the next annual meetif stockholders.

(iv) In any default period, the holders of Commdncg, and other classes of stock of the Corporafion
applicable, shall continue to be entitled to ethetwhole number of Directors until the holder$Poéferred Stock shall have exercised their
right to elect two Directors voting as a classeiafhe exercise of which right (x) the Directorsetected by the holders of Preferred Stock ¢
continue in office until their successors shalldaeen elected by such holders or until the expiraif the default period, and (y) any
vacancy in the Board of Directors may (except avigied in paragraph (C)(3)(c)(ii) of this ArticldFH) be filled by vote of a majority of
the remaining Directors theretofore elected byhblelers of the class of stock which elected the®or whose office shall have become
vacant. References in this paragraph (C)(3)(chisfArticle FIFTH to Directors elected by the hatslef a particular class of stock shall
include Directors elected by such Directors toviidbancies as provided in clause (y) of the fonegsientence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred &tas a class
to elect Directors shall cease, (y) the term of Bimgctors elected by the holders of Preferred ISaxca class shall terminate, and (z) the
number of Directors shall be such number as magydeded for in these Amended and Restated Artiofdacorporation or bylaws
irrespective of any increase made pursuant tottreigions of Section (C)(3)(c)(ii) of this Articl8IXTH (such number being subject,
however, to change thereafter in any manner proMdelaw or in these Amended and Restated Articfdacorporation or bylaws). Any
vacancies in the Board of Directors effected byptavisions of clauses (y) and (z) in the precediagtence may be filled by a majority of
remaining Directors.

(d) These Amended and Restated Articles of Incatjgmm shall not be amended in any manner (whethendrger or
otherwise) so as to adversely affect the poweefgpences or special rights of the Series A PrefeBtock without the affirmative vote of the
holders of a majority of the outstanding shareSarfies A Preferred Stock, voting separately assscl

(e) Except as otherwise provided herein, holdeiSasfes A Preferred Stock shall have no speciahgatghts, and
their consent shall not be required for taking eosporate action.

4. (a) Whenever quarterly dividends or other dindor distributions payable on the Series A PreteStock as provided
in paragraph (C)(2) of this Article FIFTH are inears, thereafter and until all accrued and ungaidends and distributions, whether or not
declared, on outstanding shares of Series A Pezfe8tock shall have been paid in full, the Corpornashall not:

(i) declare or pay dividends on, or make any othstributions on, any shares of stock ranking juf@ther as
to dividends or upon liquidation, dissolution omding up) to the Series A Preferred Stock;

(i) declare or pay dividends on, or make any ottistributions on, any shares of stock ranking @ty
(either as to dividends or upon liquidation, disgioin or winding up) with the Series A Preferred, except dividends paid ratably on the
Series



A Preferred Stock and all such other parity stackuwhich dividends are payable or in arrears in pripn to the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem, purchase or otherwise acquire fougadny shares of stock ranking junior (either adiv@ends or
upon liquidation, dissolution or winding up) to tBeries A Preferred Stock; provided that the Cafon may at any time redeem, purchase
or otherwise acquire shares of any such juniorksimexchange for shares of stock of the Corponatamking junior (as to dividends and uj
dissolution, liquidation or winding up) to the SexiA Preferred Stock; or

(iv) redeem, purchase or otherwise acquire forevaloy shares of Series A Preferred Stock, or aageshof
stock ranking on a parity (either as to dividendsgmon liquidation, dissolution or winding up) withe Series A Preferred Stock, except in
accordance with a purchase offer made in writingyopublication (as determined by the Board of Blines) to all holders of Series A
Preferred Stock and all such other parity stocknuguch terms as the Board of Directors, after ctamation of the respective annual dividend
rates and other relative rights and preferenceélseofespective series and classes, shall deteimgmod faith will result in fair and equitable
treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiairthe Corporation to purchase or otherwise aegfar value any
shares of stock of the Corporation unless the Gatwm could, under paragraph 4(a), purchase @ratise acquire such shares at such time
and in such manner.

5. Any shares of Series A Preferred Stock redeepedhased or otherwise acquired by the Corporati@my manner
whatsoever shall be retired and canceled promftily the acquisition thereof. All such shares sbathn their cancellation become authori
but unissued shares of Preferred Stock withougdeasion as to series and may be reissued as pameiv series of Preferred Stock to be
created by resolution or resolutions of the BodrBicectors as permitted by these Amended and Rastarticles of Incorporation or as
otherwise permitted under Pennsylvania Law.

6. Upon any liquidation, dissolution or winding apthe Corporation, no distribution shall be maat6 the holders of
shares of stock ranking junior (either as to dimidie or upon liquidation, dissolution or winding up)the Series A Preferred Stock unless,
prior thereto, the holders of shares of Series &d?Pred Stock shall have received $10.00 per spare,an amount equal to accrued and
unpaid dividends and distributions thereon, whetrearot declared, to the date of such payment;igeal/that the holders of shares of Series
A Preferred Stock shall be entitled to receive ggregate amount per share, subject to the provisioadjustment hereinafter set forth, equal
to 1000 times the aggregate amount to be distribpée share to holders of Common Stock, or (bhéohiolders of stock ranking on a parity
(either as to dividends or upon liquidation, dissioin or winding up) with the Series A Preferred, except distributions made ratably on
the Series A Preferred Stock and all such othetypstock in proportion to the total amounts to ahihe holders of all such shares are
entitled upon such liquidation, dissolution or wimglup. If the Corporation shall at any time aftee Rights Declaration Date pay any
dividend on Common Stock payable in shares of Com8tock or effect a subdivision or combinationtt# butstanding shares of Common
Stock (by reclassification or otherwise) into aajes or lesser number of shares of Common Stoek, itheach such case the aggregate
amount to which holders of shares of Series A PredeStock were entitled immediately prior to seelent under the proviso in clause (a) of
the preceding sentence shall be adjusted by myitigplsuch amount by a fraction the numerator ofolvhs the number of shares of Common
Stock outstanding immediately after such eventtaeddenominator of which is the number of shareSahmon Stock that were outstanding
immediately prior to such ever



7. If the Corporation shall enter into any consation, merger, combination or other transactiowlmch the shares of
Common Stock are exchanged for or changed inta sthek or securities, cash or any other propéhnsn in any such case the shares of
Series A Preferred Stock shall at the same timsrbi#arly exchanged for or changed into an amowntghare, subject to the provision for
adjustment hereinafter set forth, equal to 100@sitthe aggregate amount of stock, securities, maahy other property, as the case may be,
into which or for which each share of Common Stscghanged or exchanged. If the Corporation shahg time after the Rights Declarati
Date pay any dividend on Common Stock payable émeshof Common Stock or effect a subdivision or loim@tion of the outstanding shares
of Common Stock (by reclassification or otherwis#d a greater or lesser number of shares of ComBtock, then in each such case the
amount set forth in the preceding sentence withaetsto the exchange or change of shares of Seireferred Stock shall be adjusted by
multiplying such amount by a fraction the numeratbwhich is the number of shares of Common Stadistanding immediately after such
event and the denominator of which is the numbeshafes of Common Stock that were outstanding inatedg prior to such event.

8. The Series A Preferred Stock shall not be redédm

9. The Series A Preferred Stock shall rank jurésrtp dividends and upon liquidation, dissolutiad avinding up) to all
other series of the Corporation’s Preferred Stoaept any series that specifically provides thahsseries shall rank junior to or on a parity
with the Series A Preferred Stock.

10. Series A Preferred Stock may be issued inifnastof a share which shall entitle the holdemprioportion to such
holder’s fractional shares, to exercise voting tsgheceive dividends, participate in distributi@mg to have the benefit of all other rights of
holders of Series A Preferred Stock.

SIXTH: Governance.
A. Definitions.
1. “ Board of Directors” means the Board of Directors of the Corporat
2.  “ CEO" means the Chief Executive Officer of the Corporat
3. “ Chairman " means the Chairman of the Board of Direct
4. “ Director " means a director of the Corporatir

5. “ Independent Persor’ means an independent person with respect to theo€aion (determined in accordance with
rules of the principal stock exchange or interdegietation system on which the class of Corporssicommon stock with the greatest
aggregate market capitalization (as determinesaddaith by the Board of Directors) is tradedjyéing understood that none of the spouse,
parents, siblings, lineal descendants, aunts, snctisins and other close relatives (or theirgetspe spouses) of Mr. Brian L. Roberts will
be deemed Independent Persons at any time.

B. Board of Directors. At all times, the Board of&tors shall include a majority of Independents@as. Following the
occurrence of a vacancy on the Board of Directaas tesults in the absence of a majority of InddpanPersons on the Board of Directors,
and notwithstanding the occurrence of such vacaheyBoard of Directors shall take all actions rssegy to fill such vacancy with an
Independent Person nominated by the governancdisgators nominating committee of t



Board of Directors and approved by the Board oEBtiors. In addition to the foregoing, for a nin€dQ) day period following the occurrence
of a vacancy in the Board of Directors that resultess than a majority of Independent Persongrsgon the Board of Directors, the
Directors then in office shall have and may exereil of the powers of the Board of Directors te #xtent provided under these Amended
and Amended and Restated Articles of Incorporatiom Bylaws of the Corporation and applicable law.

C. Chairman, Chief Executive Officer and President.
1. Chairman,
(&) The Chairman shall be Mr. Brian L. Robertsdfif willing and available to serve.

(b) The Chairman shall preside at all meetinghefdghareholders of the Corporation and of the Bo&Rirectors. In
the absence of the Chairman, if the Chairman a@dC#O are not the same person, the CEO shall shelir meetings.

(c) The Chairman shall have the authority to gadicsal meetings of the Board of Directors, in thenmer provided b
the Bylaws of the Corporation.

(d) Removal of the Chairman shall require the affitive vote of at least 75 percent of the entirafmf Directors
until the earlier to occur of (i) the date on whidn. Brian L. Roberts is no longer the Chairman &ijdvay 26, 2010.

2.  Chief Executive Officer and Preside

(&) The CEO shall be Mr. Brian L. Roberts if haviling and available to serve. For so long as Bhian L. Roberts
shall be the CEO, he shall also be the PresidethieoCorporation.

(b) The powers, rights, functions and responsiedibf the CEO shall include, without limitatiohgetfollowing,
subject to the control and direction of the Boar®wectors:

(i) the supervision, coordination and managemeth®iCorporation’s business, operations, activitigerating
expenses and capital allocation;

(i) matters relating to officers (other than theaman) and employees, including, without limiati hiring,
terminating, changing positions and allocating ocesibilities of such officers and employees; preddhat, if the Chairman and the CEO are
not the same person, the CEO shall consult wittCtierman in connection with the foregoing as lites to the senior executives of the
Corporation;

(iii) all of the powers, rights, functions and resgibilities typically exercised by a chief exewatbfficer and
president of a corporation; and

(iv) the authority to call special meetings of Beard of Directors, in the manner provided by thydak/s of the
Corporation,



(c) Removal of the CEO shall require the affirmatixote of at least 75 percent of the entire Bodfdictors until
the earlier to occur of (i) the date on which Mriad L. Roberts ceases to be the CEO and (ii) May2R10.

D. Executive Committee. If the Board of Directoecitles to establish an Executive Committee, isheilling and able to serve
and for so long as he shall be a member of thedBobDirectors, Mr. Ralph J. Roberts shall be th@i@nan of the Executive Committee.

E. Amendment. Subject to paragraph (F) of thisotetSIXTH, until the earlier to occur of (i) thetdaon which Mr. Brian L.
Roberts is no longer serving as the Chairman o€t® and (ii) May 26, 2010, the provisions of tAigicle SIXTH and the provisions of
Article 9 of the Bylaws may not be amended, alteregealed or waived in any respect without therpapproval of at least 75 percent of the
entire Board of Directors.

F. Termination. If Mr. Brian L. Roberts is no longeerving as the Chairman or the CEO, the provssigtthis Article SIXTH
(other than paragraphs (A) and (B)) shall termirateomatically without any further action of thedd of Directors or the shareholders of
Corporation.

SEVENTH: In addition to any other approval requilgdiaw or by these Amended and Restated Artidlésamrporation, and
notwithstanding any provision of Article FIFTH, thpproval of the holders of Class B Common Stocking separately as a class, shall be
necessary to approve (i) any merger or consolidaifdhe Corporation with another entity or anyesttransaction, in each case that requires
the approval of the shareholders of the Corporgiimsuant to the law of the Commonwealth of Peniagyh or other applicable law, or any
other transaction that would result in any persogroup (as such term is defined in Section 13{d){3he Securities Exchange Act of 1934,
as amended) owning shares representing in excdsspdrcent of the combined voting power of thailtesy or surviving corporation, or any
issuance of securities (other than pursuant tattirer officer stock option or purchase plansyuiggg shareholder approval under the
applicable rules and regulations of any stock emghar quotation system, (ii) any issuance of shaf&lass B Common Stock or any
securities exercisable or exchangeable for or atibeinto shares of Class B Common Stock or éily amendment to these Amended and
Restated Articles of Incorporation (including, vatit limitation, any amendment to elect to have eh$ubchapters E, F, G, H, | and J or
Section 2538 of Subchapter D, in each case of @haptof the Business Corporation Law of 1988, fiqdieable to the Corporation or any
amendment to this Article SEVENTH) or the Bylawstlod Corporation or any other action (includingtheut limitation, the adoption,
amendment or redemption of a shareholder rights) pkeat would, in any such case, limit the rightshe holders of Class B Common Stock
or any subsequent transferee of Class B Commork Stdcansfer, vote or otherwise exercise righthwespect to capital stock of the
Corporation. In addition to any other approval ieggh by law or by these Amended and Restated &siof Incorporation, and
notwithstanding any provision of Article FIFTH, thpproval of the holder of any class or serieshafas of the Corporation shall be
necessary to approve any amendment to these Amamdeldestated Articles of Incorporation which womrdke any change in the
preferences, limitations or rights of the sharesunh class or series adverse to such class esseri

EIGHTH: Special meetings of shareholders may bledanly by the Board of Directors and may not akked by shareholders of the
Corporation.

NINTH: The shareholders of the Corporation shatl e permitted to act by written consent in liewaaheeting; provided that
notwithstanding the foregoing, the holders of aaribj of the Class B Common Stock shall be permditeeact by written consent in lieu of a
meeting in the exercise of their approval rightdemArticle SEVENTH,



TENTH: The Board of Directors shall have the poteeamend the Bylaws to the extent provided themibject only to applicable law.
Any amendment to the Bylaws approved by the shddeh® of the Corporation shall not be deemed te®hmen adopted by the Corporation
unless it has been previously approved by the BoBRirectors.

ELEVENTH: No person who is or was a Director shlpersonally liable, as such, for monetary daméaeer than under criminal
statutes and under federal, state and local laywesing liability on directors for the payment okéa) unless the person’s conduct constitutes
self-dealing, willful misconduct or recklessness. &inendment or repeal of this Article ELEVENTH slagiply to or have any effect on the
liability or alleged liability of any person who @ was a Director for or with respect to any astemissions of the Director occurring prior to
the effective date of such amendment or repedhelBusiness Corporation Law of 1988 is amendgzktmit a Pennsylvania corporation to
provide greater protection from personal liabifity its directors than the express terms of thische ELEVENTH, this Article ELEVENTH
shall be construed to provide for such greatereptain.

TWELFTH: No person who is or was an officer of therporation shall be personally liable, as suchpfonetary damages (other than
under criminal statutes and under federal, stadd@zal laws imposing liability on directors foretlpayment of taxes) unless the person’s
conduct constitutes self-dealing, willful miscontloc recklessness. No amendment or repeal of thisl& TWELFTH shall apply to or have
any effect on the liability or alleged liability ey person who is or was an officer of the Corponafor or with respect to any acts or
omissions of the officer occurring prior to theesffive date of such amendment or repeal. If theéri@ss Corporation Law of 1988 is amen
to permit a Pennsylvania corporation to provideatgeprotection from personal liability for its wfrs than the express terms of this Article
TWELFTH, this Article TWELFTH shall be construedpoovide for such greater protection.

THIRTEENTH: Any or all classes and series of sharfethe Corporation, or any part thereof, may heesented by uncertificated
shares to the extent determined by the Board addibrs, except that shares represented by a cattifthat is issued and outstanding shall
continue to be represented thereby until the ¢eaté is surrendered to the Corporation. Withieasonable time after the issuance or transfer
of uncertificated shares, the Corporation shaltigerthe registered owner thereof a written notimetaining the information required to be
forth or stated on certificates. The rights andgatlons of the holders of shares represented tiificates and the rights and obligations of
holders of uncertificated shares of the same @adsseries shall be identical.

FOURTEENTH: Subchapters E, F, G, H, | and J andi@e2538 of Subchapter D, in each case of Ch&#ef the Business
Corporation Law of 1988, shall not be applicabl¢ht Corporation.

FIFTEENTH: Henceforth, these Amended and Restattidlds of Incorporation supersede the originaides of Incorporation and all
prior amendments thereto and restatements thereof.
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ARTICLE 1
O FFICES

Section 1.01 Registered Officel'he registered office of the Corporation shall deated within the Commonwealth of Pennsylvania at
such place as the Board of Directors (hereinaéifarred to as theBoard of Directors ” or the “Board ") shall determine from time to time.

Section 1.02 Other OfficesThe Corporation may also have offices at such qttemes, within or without the Commonwealth of
Pennsylvania, as the Board of Directors may detegrfrom time to time.

ARTICLE 2
M EETINGS OFS HAREHOLDERS

Section 2.01 Place of Meetings of Shareholdekéeetings of shareholders may be held at such gpbgréocations, within or without
the Commonwealth of Pennsylvania, as may be firaioh fime to time by the Board of Directors. If nich geographic location is so fixed by
the Board of Directors or the Board of Directoreslmot determine to hold a meeting by means ofrelgic technology (as provided in the
next sentence) rather than at a geographic locatieetings of the shareholders shall be held agxkeutive office of the Corporation. If a
meeting of the shareholders is held by means ofintieenet or other electronic communications tedbgyin a fashion pursuant to which the
shareholders have the opportunity to read or leaptoceedings substantially concurrently withrtecurrence, vote on matters submitte
the shareholders and pose questions to the Diggdl@ meeting need not be held at a particulagrg@ic location



Section 2.02 Annual Meetings of Shareholders.

(a) Time. Subject to Article SIXTH of the Articled Incorporation, a meeting of the shareholderthefCorporation shall be held in e
calendar year, on such date and at such time d@otirel of Directors may determine, or if the Boafdirectors fails to set a date and time,
on the second Thursday of June at 9:00 o’clock,afmot a holiday on which national banks are @ynelect to be closed Holiday "), and
if such day is a Holiday, then such meeting shalhbld on the next business day at such time.

(b) Election of Directors. At each annual meetiDgectors shall be elected to serve for the ensyéay and until their successors shall
have been selected and qualified or until theilieradeath, resignation or removal.

Section 2.03 Special Meetings of ShareholdeBpecial meetings of the shareholders may be catlady time by the Board of
Directors. Special meetings of the shareholders moaye called by shareholders. Upon the writtatrirction of the Board of Directors,
which instruction specifies the general natureheftiusiness to be transacted at such meeting hasaéke date, time and place of such
meeting, it shall be the duty of the Secretaryite glue notice thereof as required by Section A€x¢of.

Section 2.04 Notices of Meetings of ShareholdaA#itten notice, complying with Article 6 of these/Baws, of any meeting of the
shareholders, shall be given to each shareholdercofd entitled to vote at the meeting, other tmse excepted by Section 1707 of the
Pennsylvania Business Corporation Law of 1988 nasraled (the Pennsylvania BCL"), at least twenty days prior to the day namedtiier
meeting, except as provided in Section 6.07. Sutices may be given by, or at the direction of, 8eeretary or his or her designated agent.

Section 2.05Quorum of and Action by Shareholders.

(a) General Rule. A meeting of shareholders dulledahall not be organized for the transactiobudiness unless a quorum is present
as to at least one of the matters to be consid&pemkpt as provided in subsections (c), (d) and{¢his Section 2.05, the presence of
shareholders entitled to cast at least a majofitii@votes that all shareholders are entitledasi on a particular matter to be acted upon ¢
meeting shall constitute a quorum for the purpdsmnsideration of and action on the matter. Todktent that a quorum is present with
respect to consideration of and action on a pdaiiguatter or matters but a quorum is not presend @nother matter or matters, consider:
of and action on the matter or matters for whicquarum is present may occur, and, after such cereidn and action, the meeting may be
adjourned for purposes of the consideration ofastobn on the matter or matters for which a quorsimot presen



(b) Action by Shareholders. Except as otherwiseifipally provided by law, all matters coming bedost meeting of shareholders shall
be determined by a vote of shares. Except as oiseprovided by a resolution adopted by the Bodidiectors, by the Articles of
Incorporation, by the Pennsylvania BCL or by thBgeLaws, whenever any corporate action is to bendhky vote of the shareholders of the
Corporation at a duly organized meeting of shaidrgl, it shall be authorized by a majority of tletes cast at the meeting by the holders of
shares entitled to vote with respect to such mgtteridedthat in no event may the required shareholder beteeduced below that provided
above.

(c) Continuing Quorum. The shareholders preseatdatly organized meeting can continue to do businesil adjournment,
notwithstanding the withdrawal of enough sharehwlde leave less than a quorum.

(d) Election of Directors at Adjourned Meetings.oBl shareholders entitled to vote who attend aingeat which Directors are to be
elected that has been previously adjourned for ¢diekquorum with respect thereto, although leas thquorum as fixed in subsection (a),
shall nevertheless constitute a quorum for the gaef electing Directors at such reconvened mgetin

(e) Conduct of Other Business at Adjourned Meetiig®se shareholders entitled to vote who attemet@ting at which a matter other
than the election of directors is to be acted upiwat, has been previously adjourned for one or merids aggregating at least 15 days
because of an absence of a quorum with respeetthalthough less than a quorum as fixed in stioge(@), shall nevertheless constitute a
quorum for the purpose of acting upon such mattdei notice states that those shareholders wkadthe adjourned meeting shall
nevertheless constitute a quorum for the purposetifig upon such matter.

Section 2.06Adjournments.

(a) General Rule. Adjournments of any regular @csd meeting of shareholders, including one atidirectors are to be elected,
may be taken for such periods as the shareholdessmt and entitled to vote shall direct.

(b) Lack of Quorum. Without limiting the generaliby Section 2.06(c), if a meeting cannot be orgashizecause a quorum has not
attended, those shareholders present may, exceghersvise provided in the Pennsylvania BCL, adjaine meeting to such time and place
as they may determine. To the extent, as set for@ection 2.05(a), that a quorum was not presdéhtnespect to consideration of and action
on a particular matter at a duly called and orgathimeeting, consideration of and action on sucliematay be adjourned to such date, time
and place as those shareholders present may deggramid the balance of the matters to be consiggraach meeting for which a quorum
was present may be considered and acted upon @aitibEmeeting.



(c) Notice of an Adjourned Meeting. When a meetifighareholders is adjourned, it shall not be reamgsto give any notice of the
adjourned meeting or of the business to be traedattan adjourned meeting, other than by annoueceat the meeting at which the
adjournment is taken, unless the Board fixes am&ard date for the adjourned meeting or the Pdwaisia BCL requires notice of the
business to be transacted and such notice hasantdreviously given.

Section 2.07Voting List, Voting and Proxies.

(a) Voting List. The officer or agent having chafdhe transfer books for shares of the Corponasizall make a complete list of the
shareholders entitled to vote at any meeting ofedtidders, arranged in alphabetical order, withatthéress of and the number of shares held
by each. The list shall be produced and kept opémeadate, time and place of the meeting and $leadlubject to the inspection of any
shareholder during the whole time of the meetingHe purposes thereof except that, if the Corpamatas 5,000 or more shareholders, in
lieu of the making of the list the Corporation nragike the information therein available at the nmgghly any other means.

(b) Method of Voting. At the discretion of the pidiag officer of a meeting of shareholders, (ieiections for directors voting need not
be by ballot but may be taken by voice, show ofdsamr such other method determined by the presifificer unless it is required by vote of
the shareholders, before the vote begins, thatdteebe taken by ballot and (ii) with respect tg ather action to be taken by vote at the
meeting, as set forth in Section 2.05(b), votingchrot be by ballot but may be taken by voice, shbhands or such other method
determined by the presiding officer to the fullestent permitted by applicable law (including trenRsylvania BCL).

(c) Proxies. At all meetings of shareholders, shalders entitled to vote may attend and vote eith@erson or by proxy. Every proxy
shall be executed or authenticated by the shareholtby such shareholder’s duly authorized attpiinefact and shall be filed with, or
transmitted to, the Secretary or his or her desaghagent. A shareholder or such shareholder’s alutliyorized attorney-ifact may execute
authenticate in writing or transmit an electroniessage authorizing another person to act for sumtelolder by proxy. A proxy, unless
coupled with an interest (as defined in Sectiond{dpof the Pennsylvania BCL), shall be revocabhili, notwithstanding any other
agreement or any provision in the proxy to the @mt but the revocation of a proxy shall not bieetive until notice thereof has been given
to the Secretary or his or her designated agentitmg or by electronic transmission. An unrevokmdxy shall not be valid after three years
from the date of its execution unless a longer tisrexpressly provided therein. A proxy shall netrbvoked by the death or incapacity of the
maker unless, before the vote is counted or theoaity is exercised, notice of the death or incétyas given to the Secretary or his or her
designated agent in writing or by electronic traission.



(d) Judges of Election. In advance of any meetinghareholders of the Corporation, the Board okBiors may appoint one or three
Judges of Election, who need not be shareholdetsvao will have such duties as provided in Secfi@65(a)(3) of the Pennsylvania BCL,
act at the meeting or any adjournment thereofné or three Judges of Election are not so appaithedoresiding officer of the meeting may,
and on the request of any shareholder shall, appamor three Judges of Election at the meetimgake any person appointed as a Judge of
Election fails to appear or refuses to act, theamag may be filled by appointment made by the Badidirectors in advance of the conven
of the meeting or at the meeting by the presidiifiger. A person who is a candidate for office filled at the meeting shall not act as a
Judge of Election. Unless the Pennsylvania BCL fisratherwise, this Section 2.07(d) may be modifiety by a By-Law amendment
adopted by the shareholders.

(e) No Action by Written Consent in Lieu of a Mewti Subject to Article NINTH of the Articles of Inporation, the shareholders shall
not be permitted to act by written consent in liéa meeting.

Section 2.08 Patrticipation in Meetings by Electronic Meaff$ie Board of Directors may permit, by resolutiothariespect to a
particular meeting of the shareholders, or theigdigg officer of such meeting may permit, one orrempersons to participate in that meeting,
count for the purposes of determining a quorumeatatcise all rights and privileges to which suctspa might be entitled were such person
personally in attendance, including the right teeydy means of conference telephone or otherrel@ctmeans, including, without limitatio
the Internet. Unless the Board of Directors so itsrby resolution, or the presiding officer of sunleeting so permits, no person may
participate in a meeting of the shareholders bymaed conference telephone or other electronic mean

Section 2.09 Business at Meetings of Sharehold&ecept as otherwise provided by law (including ot limited to Rule 14a-8
promulgated under the Securities and Exchange At9®4, as amended, or any successor provisioetth)eor in these By-aws, the busine:
which shall be conducted at any meeting of theedi@ders shall (&) have been specified in the evrittotice of the meeting (or any
supplement thereto) given by the Corporation, dbeobrought before the meeting at the directiothefBoard of Directors, or (c) be brought
before the meeting by the presiding officer of teeting unless a majority of the Directors thenffice object to such business being
conducted at the meeting, or (d) in the case ofraatters intended to be brought by a shareholderdan annual meeting of shareholder:
specific action at such meeting, have been spddifi@ written notice given to the Secretary, bynehalf of any shareholder who shall
have been a shareholder of record on the recoedfdasuch meeting and who shall continue to bileato vote thereat (theShareholder
Notice "), in accordance with all of the following requireme:



(i) Each Shareholder Notice must be delivered tanailed and received at, the principal executiffie@s of the Corporation
(A) in the case of an annual meeting that is cdlbedh date that is within 30 days before or affter anniversary date of the immediately
preceding annual meeting of shareholders, notless60 days nor more than 90 days prior to suoivarsary date, and (B) in the case
of an annual meeting that is called for a dateithabt within 30 days before or after the annigeysate of the immediately preceding
annual meeting, not later than the close of busionesthe tenth day following the day on which neté the date of the meeting was
mailed or public disclosure of the date of the rimgptvas made, whichever occurs first; and

(i) Each such Shareholder Notice must set fo):tlile name and address of the shareholder whodstt® bring the business
before the meeting; (B) the general nature of thertess which such shareholder seeks to bring dé#fermeeting and the text of the
resolution or resolutions which the proposing shalger proposes that the shareholders adopt; ana (€presentation that the
shareholder is a holder of record of the stockef@orporation entitled to vote at such meetingiatehds to appear in person or by
proxy at the meeting to bring the business spetifiehe notice before the meeting. The presidiffiger of the meeting may, in his or
her sole discretion, refuse to acknowledge anynassi proposed by a shareholder not made in corapliaith the foregoing procedure.

Section 2.10Conduct Of Meetings Of Shareholders.

(a) Presiding Officer. There shall be a presidifficer at every meeting of the shareholders. Suleérticle SIXTH of the Articles of
Incorporation, the presiding officer shall be apped by the Board of Directors or in the manneharttzed by the Board of Directors;
providedthat if a presiding officer is not designated bg Board of Directors or in the manner authorizedhgyBoard of Directors, the
Chairman of the Board shall be the presiding office

(b) Authority of Presiding Officer. Except as prebed by the Board of Directors, the presiding cdfi shall determine the order of
business and shall have the authority to estahligls for the conduct of the meeting of the shaldgrs.

(c) Procedural Standard. Any action by the pregidifficer in adopting rules for, and in conductiagneeting of the shareholders shall
be fair to the shareholders. The conduct of thetimg@eed not followRobert’s Rules of Ordear any other published rules for the conduct of
a meeting.

(d) Closing of the Polls. The presiding officer Blamnounce at the meeting of the shareholders vinepolls close for each matter
voted upon. If no announcement is made, the pb#l be deemed to have closed upon the



adjournment of the meeting. After the polls clase ballots, proxies or votes, nor any revocationshanges thereto, may be accepted.

ARTICLE 3
B 0ARD O FD IRECTORS

Section 3.01Board of Directors.

(a) General Powers. Except as otherwise providdduythe Articles of Incorporation or these By-Lsvall powers of the Corporation
shall be exercised by or under the authority ofl e business and affairs of the Corporation dl@thanaged under the direction of, the
Board of Directors.

(b) Number. The number of Directors shall be asmained by the Board of Directors from time to time

(c) Vacancies. Each Director shall hold office Litite expiration of the term for which such persaas selected and until such person’s
successor has been selected and qualified orsurtil person’s earlier death, resignation or rem@uabject to Article SIXTH of the Articles
of Incorporation, any vacancies on the Board okBtiors, including vacancies resulting from an iaseein the number of Directors, may be
filled by a majority vote of the remaining membefghe Board of Directors, though less than a qopror by a sole remaining Director, or, if
there are no remaining Directors, by the sharehs]dend each person so selected shall be a Direecsarve for the balance of the unexpired
term.

(d) Removal. The entire Board of Directors or amyividual Director may be removed from office offity cause by the vote of the
shareholders entitled to elect directors.

(e) Qualification. A Director must be a natural szar at least 18 years of age.

Section 3.02 Place of Meetingsvieetings of the Board of Directors may be helduahsplace within or without the Commonwealth of
Pennsylvania as the Board of Directors may apgoon time to time or as may be designated in thecamf the meeting.

Section 3.03 Regular MeetingsA regular meeting of the Board of Directors shallheld immediately following each annual meetin
the shareholders, at the place where such meetithg shareholders is held or at such other pladgtiene after the annual meeting of
shareholders as the Board of Directors may desgSatbject to Article SIXTH of the Articles of Ingmration, at such meeting, the Board of
Directors shall elect officers of the Corporatitmaddition to such regular meeting, the Board o&Etors shal



have the power to fix by resolution the place, daté time of other regular meetings of the BoarBioéctors.

Section 3.04 Special MeetingSpecial meetings of the Board of Directors shalhelel whenever ordered by the Chairman of the
Board, the Chief Executive Officer, by the BoardDafectors or by any officer of the Corporationtzarized by Article SIXTH of the Articles
of Incorporation to call special meetings of theaBbof Directors for so long as such officer ioadsDirector of the Corporation.

Section 3.05 Participation in Meetings by Electronic Meargiy Director may participate in any meeting of 8eard of Directors or
of any committee providedsuch Director is otherwise entitled to participate counted for the purpose of determining a guathereof and
exercise all rights and privileges to which suchebior might be entitled were such Director perfigna attendance, including the right to
vote, or any other rights attendant to presengeison at such meeting, by means of conferengehtete or other electronic technology by
means of which all persons patrticipating in the timgecan hear each other.

Section 3.06Notices of Meetings of Board of Directors.

(a) Regular Meetings. No natice shall be requiceld given of any regular meeting, unless the sarheld at other than the place, date
or time for holding such meeting as fixed in aceorck with Section 3.03 of these By-Laws, in whigard 48 hours’ notice shall be given of
the place and time of such meeting complying witticde 6 of these By-Laws.

(b) Special Meetings. Written notice stating thagel, date and time of any special meeting of therdof Directors shall be sufficient if
given at least 48 hours, as provided in ArticlinGadvance of the date and time fixed for the nmggti

Section 3.07 Quorum; Action by the Board of Directo#s.majority of the Directors in office shall be nssary to constitute a quorum
for the transaction of business and, subject tackrSIXTH of the Articles of Incorporation and geBy-Laws, the acts of a majority of the
Directors present and voting at a meeting at whiciuorum is present shall be the acts of the BofBirectors. If there is no quorum present
at a duly convened meeting of the Board of Direxttite majority of those present may adjourn theting from place to place and from time
to time.

Section 3.08 Informal Action by the Board of Director&ny action required or permitted to be taken atesetimg of the Board of
Directors may be taken without a meeting if, pooisubsequent to the action, a consent or contfgtsto by all of the Directors in office is
filed with the Secretan



Section 3.09Committees.

(a) Establishment and Powers. The Board of Dirsabbthe Corporation may, by resolution adopteé lnyajority of the Directors in
office, establish one or more committees to comdisine or more Directors of the Corporation. Ayrnittee, to the extent provided in the
applicable resolution of the Board of Directorsrothe By-Laws, shall have and may exercise athefpowers and authority of the Board of
Directors, except that a committee shall not hawe@ower or authority as to the following:

(i) The submission to shareholders of any actiguireng approval of shareholders under the Penasyi/BCL.
(i) The creation or filling of vacancies in the &ual of Directors.
(iii) The adoption, amendment or repeal of the Bawis.

(iv) The amendment or repeal of any resolutiorhefBoard of Directors that by its terms is amenelablrepealable only by the
Board of Directors.

(v) Action on matters committed by the Articleslno€orporation, the By-Laws or resolution of the Bbaf Directors to another
committee of the Board of Directors.

(b) Alternate Members. The Board of Directors magignate one or more Directors otherwise eligiblserve on a committee of the
Board as alternate members of any committee whoreggce any absent or disqualified member at apgtimg of the committee or for the
purpose of any written action by the committeethin absence or disqualification of a member arefredte member or members of a
committee, the member or members thereof presemyatmeeting and not disqualified from voting, wieetor not such member or members
constitute a quorum, may unanimously appoint andiiector to act at the meeting in the place ef éibsent or disqualified member.

(c) Term. Each committee of the Board of Directsirall serve at the pleasure of the Board of Dimscto

(d) Status of Committee Action. The ternBdard of Directors ” or “ Board ”, when used in any provision of these By-Lawstiafato
the organization or procedures of or the manné¢alohg action by the Board of Directors, shall bastrued to include and refer to any
committee of the Board of Directors. Any provisiofithese By-Laws relating or referring to actiorb®taken by the Board of Directors or
the procedure required therefor shall be satidfiethe taking of corresponding action by a committéthe Board o



Directors to the extent authority to take the attias been delegated to the committee in accordaitizehis Section.

Section 3.10 NominationNominations for the election of Directors may beda@anly (A) by the Board of Directors or (B) by any
shareholder of record entitled to vote in the ébecof Directors generally at the record date &ftheeting and also on the date of the meeting
at which Directors are to be elected. However, grgreholder entitled to vote in the election ofebtors generally may nominate one or v
persons for election as Directors at a meeting dnlyitten notice of such shareholdgiintention to make such nomination or nominatioas
been delivered personally to, or been mailed torandived by the Corporation at, the principal exiee offices of the Corporation, addres
to the attention of the Secretary, (a) with respeetn election to be held at an annual meetingishzalled for a date that is within 30 days
before or after the anniversary date of the imntetligoreceding annual meeting of shareholderslesstthan 90 days nor more than 120 days
prior to such anniversary date, and (b) with respiher to an election to be held at an annualtimgé¢hat is called for a date that is not wi
30 days before or after the anniversary date ofrtimeediately preceding annual meeting, or to aigpeateeting of shareholders called for the
purpose of electing Directors, not later than tlose of business on the tenth day following the alayvhich notice of the date of the meeting
was mailed or public disclosure of the date ofrtfeeting was made, whichever occurs first. Each sotice shall set forth: (i) the name and
address of the shareholder intending to make th@magion and of the person or persons to be nomih i) a representation that the
shareholder is a holder of record of shares ofbioration entitled to vote at such meeting anenids to appear in person or by proxy at the
meeting to nominate the person or persons spedifidfte notice; (i) a description of all arrangents or understandings between the
shareholder and each nominee and any other pergmrsons (naming such person or persons) pursuaitich the nomination or
nominations are to be made by the shareholders(ieh other information regarding each nomineegsegd by such shareholder as would
have been required to be included in a proxy statgriled pursuant to the proxy rules of the Sa@siand Exchange Commission had the
nominee been nominated by the Board of Directard;(&) the written consent of each nominee to sasva Director of the Corporation if so
elected. The presiding officer of the meeting mayis or her sole discretion, declare invalid @iuse to acknowledge any nomination not
made in compliance with the foregoing procedure.

ARTICLE 4
O FFICERS

Section 4.01 Election and OfficeThe Corporation shall have a Chairman of the Boa@hief Executive Officer, a President, a
Secretary and a Treasurer who, subject to ArtitkeTH of the Articles of Incorporation, shall be eted by



the Board of Directors. Subject to Article SIXTHtbe Articles of Incorporation, the Board of Dirext may create the positions of, define
powers and duties of and elect as additional affiome or more Vice Chairmen of the Board, one arenVice Presidents, and one or more
other officers or assistant officers. Any numbeoffices may be held by the same person. The Claairofithe Board and any Vice Chairman
of the Board must be a Director of the Corporation.

Section 4.02 Term.Each officer of the Corporation shall hold officetilihis successor is selected and qualified oil big earlier deatt
resignation or removal. Subject to Article SIXTHth& Articles of Incorporation, any officer may temoved by a vote of a majority of the
Directors then in office. The terms of the Chairnefithe Board and the Chief Executive Officer aked pursuant to Article SIXTH of the
Articles of Incorporation.

Section 4.03 Powers and Duties of the Chairman of the Bodite Chairman of the Board shall have such powedlsshall perform
such duties as are provided in Article SIXTH of krticles of Incorporation.

Section 4.04 Powers and Duties of the Chief Executive Offi¢ie Chief Executive Officer shall have such povasrd shall perform
such duties as are provided in Article SIXTH of knticles of Incorporation.

Section 4.05 Powers and Duties of the Presidehite President shall have such powers and shathperguch duties as may, subject to
Article SIXTH of the Articles of Incorporation, fro time to time be assigned to the President byBtherd of Directors.

Section 4.06 Powers and Duties of the Secretdiynless otherwise determined by the Board of Dinegtihe Secretary shall be
responsible for the keeping of the minutes of aktings of the shareholders, the Board of Directond all committees of the Board, in bo
provided for that purpose, and for the giving aaen/gg of all notices for the Corporation. The Stary shall perform all other duties
ordinarily incident to the office of Secretary astthll have such other powers and perform such dilgzs as may be assigned to the
Secretary by the Board of Directors. The minutekisaaf the Corporation may be held by a person dtiean the Secretary.

Section 4.07 Powers and Duties of the Treasurdnless otherwise determined by the Board of Dinegtihe Treasurer shall have
charge of all the funds and securities of the Capon. When necessary or proper, unless othemésermined by the Board of Directors, the
Treasurer shall endorse for collection on behathefCorporation checks, notes and other obligafiand shall deposit the same to the credit
of the Corporation to such banks or depositorigh@®oard of Directors may designate and may aligreceipts and vouchers for payments
made to the Corporation. The Treasurer shall b@oresble for the regular entry in books of the Qugpion to be kept for such purpose of a
full and accurate account of all funds and se@siteceived an



paid by the Treasurer on account of the Corporatidinenever required by the Board of Directors, Eheasurer shall render a statement o
financial condition of the Corporation. The Treaswhall have such other powers and shall perfberduties as may be assigned to such
officer from time to time by the Board of Directoféhe Treasurer shall give such bond, if any, ier faithful performance of the duties of
such office as shall be required by the Board oé&ors.

Section 4.08 Rank and Seniority of Vice Presidents and Assisidficers.Executive Vice Presidents, Senior Vice Presiderite
Presidents and assistant officers shall have sardhas may be designated by the Board of Directatk,Executive Vice Presidents serving
as superior officers to Senior Vice PresidentsS@uior Vice Presidents serving as superior offit@igice Presidents. Executive Vice
Presidents, Senior Vice Presidents and Vice Pretsideay be designated as having responsibilita fepecific area of the Corporation’s
affairs, in which event such Executive Vice PrestdeSenior Vice Presidents or Vice Presidentd bleaduperior to the other Executive Vice
Presidents, Senior Vice Presidents or Vice Pressdesspectively, in relation to matters within bisher area. The President shall be the
superior officer of the Executive Vice Preside@snior Vice Presidents, Vice Presidents and a#irotfficer positions created by the Boart
Directors unless the Board of Directors providdgowise. The Treasurer and Secretary shall beuther®r officers of the Assistant
Treasurers and Assistant Secretaries, respectively.

Section 4.09 VacanciesSubject to Article SIXTH of the Articles of Incorpation, the Board of Directors shall have the potedill
any vacancies in any office occurring for any reaso

Section 4.10 Delegation of OfficeSubject to Article SIXTH of the Articles of Incorpation, the Board of Directors may delegate the
powers or duties of any officer of the Corporatiorany other person from time to time.

ARTICLE 5
C APITAL STOCK

Section 5.01Share Certificates.

(a) Execution. Unless otherwise provided by therBad Directors, every share certificate shall lgmed by two officers and sealed
with the corporate seal, which may be a facsingitegraved or printed, but where such certificatggaed by a transfer agent or a registrar
signature of any corporate officer upon such dedié may be a facsimile, engraved or printed asecany officer who has signed, or whose
facsimile signature has been placed upon, any sieatificate shall have ceased to be such offieeabse of death, resignation or otherwise,
before the certificate is issued, it may be issuid the same effect as if the officer had not eda® be such at the date of its issue.



provisions of this Section shall be subject to emtpnsistent or contrary agreement at the time betnthe Corporation and any transfer agent
or registrar.

(b) Designations, Voting Rights, Preferences, Latiiins and Special Rights. To the extent the Catpmr is authorized to issue shares
of more than one class or series, every certifishtdl set forth upon the face or back of the fiestie (or shall state on the face or back of the
certificate that the Corporation will furnish toyashareholder upon request and without chargell afsummary statement of the
designations, voting rights, preferences, limitagiand special rights of the shares of each classrizs authorized to be issued so far as they
have been fixed and determined and the authoritheoBoard of Directors to fix and determine theigeations, voting rights, preferences,
limitations and special rights of the classes ariks of shares of the Corporation.

(c) Fractional Shares. Except as otherwise deteiry the Board of Directors, shares or certifisdberefor may be issued as fractic
shares for shares held by any dividend reinvestplantor employee benefit plan created or apprdoyethe Corporation’s Board of
Directors, but not by any other person.

Section 5.02 Transfer of ShareJransfer of shares shall be made on the bookseo€trporation as required by law. A transfer of
shares represented by a share certificate shafldoie only upon surrender of the share certifighily, endorsed or with duly executed stock
powers attached and otherwise in proper form fordfer, which certificate shall be canceled atithe of the transfer.

Section 5.03Determination of Shareholders of Record.

(a) Fixing Record Date for Purposes of Meetingse Bloard of Directors of the Corporation may fixrad prior to the date of any
meeting of shareholders as a record date for tterrdaation of the shareholders entitled to notif;er to vote at, the meeting, which time,
except in the case of an adjourned meeting, skatidb more than 90 days prior to the date of thetimg of shareholders. Only shareholders
of record on the date fixed shall be so entitletiitbstanding any transfer of shares on the bodkkeCorporation after any record date
fixed as provided in this subsection. When a deitextion of shareholders of record has been mageoasded in this Section 5.03 for
purposes of a meeting, the determination shallyafgphny adjournment thereof unless the Board oé®@ors fixes a new record date for the
adjourned meeting.

(b) Fixing Record Date for Purpose of Distributiombe Board of Directors of the Corporation mayditime prior to the date of
payment of a distribution as a record date fordéermination of the shareholders entitled to kb fiee distribution, which time shall be not
more than 90 days prior to the date of paymenty Gnéreholders of record on the date fixed shafidoentitled notwithstanding any transfer
of shares on the books of the Corporation afterrangrd date fixed as provided in this subsec!



(c) Fixing Record Date for Other Purposes. The BadiDirectors of the Corporation may fix a timégprto an event or action as a
record date for the determination of shareholdetis krgspect to an event or action other than a imgetf shareholders or payment of a
distribution, which time shall be not more thand#ys prior to the date of the event or action.

(d) Determination when No Record Date Fixed. léeard date is not fixed:

(i) The record date for determining shareholdetgled to notice of or to vote at a meeting of gfaliders shall be at the close of
business on the day next preceding the day on wtadtibe is given or, if notice is waived, at thes# of business on the day
immediately preceding the day on which the meeasrteld.

(if) The record date for determining shareholdersainy other purpose shall be at the close of legsion the day on which the
Board of Directors adopts the resolution relatimeréto.

(e) Certification by Nominee. The Board of Direconay adopt a procedure whereby a shareholdeeddnporation may certify in
writing to the Corporation that all or a portiontbe shares registered in the name of the sharethatd held for the account of a specified
person or persons. The resolution of the Boardiddbors may set forth:

(i) the classification of shareholder who may derti
(i) the purpose or purposes for which the cediien may be made;
(iii) the form of certification and information toe contained therein;

(iv) if the certification is with respect to a redadate, the time after the record date within Whtee certification must be received
by the Corporation; and

(v) such other provisions with respect to the pdoce as are deemed necessary or desirable.

Upon receipt by the Corporation of a certificatmmplying with the procedure, the persons specifigtie certification shall be
deemed, for the purposes set forth in the certiioato be the holders of record of the numbeshaires specified in place of the shareholder
making the certification.

Section 5.04 Lost Share Certificateslnless waived in whole or in part by the Board afebtors or any of the Chairman, any Vice
Chairman, the President, any Senior Vice Presid&atretary or Treasurer, unless the Boal



Directors prohibits such waiver by such officery gierson requesting the issuance of a new cettficalieu of an alleged lost, destroyed,
mislaid or wrongfully taken certificate shall (ayg to the Corporation his or her bond of indemmifth an acceptable surety, and (b) satisfy
such other requirements as may be imposed by thgo@xion. Thereupon, a new share certificate dfealssued to the registered owner or
his or her assigns in lieu of the alleged losttrdged, mislaid or wrongfully taken certificaterovidedthat the request therefor and issuance
thereof have been made before the Corporation dticerthat such shares have been acquired by afiaenpurchaser.

ARTICLE 6
N oTices; C oMPUTING T IME P ERIODS

Section 6.01 Contents of Notic&Vhenever any notice of a meeting of the Board oé&bors or of shareholders is required to be given
pursuant to these By-Laws or the Articles of Inavgtion of the Corporation, as the same may be detefrom time to time, or otherwise,
the notice shall specify the geographic locatibany, date and time of the meeting; in the case gfecial meeting of shareholders or where
otherwise required by law or the By-Laws, the gahpature of the business to be transacted atreeeiing; and any other information
required by law.

Section 6.02 Method of NoticeAny notice required to be given to any person urnldemprovisions of the Articles of Incorporation or
these By-Laws shall be given to the person eitieesgnally or by sending a copy thereof (i) by falstss or express mail, postage prepaid, or
courier service, charges prepaid, to such perqustal address appearing on the books of the Catipor or, in the case of a Director,
supplied by such Director to the Corporation fa purpose of notice or (ii) by facsimile transnuissie-mail or other electronic
communication to such person’s facsimile numbeaduress for e-mail or other electronic communicasiopplied by such person to the
Corporation for purposes of notice. Notice delicepairsuant to clause (i) of the preceding senteha#t be deemed to have been given to the
person entitled thereto when deposited in the driiiates mail or with a courier service for delwtr that person, and notice pursuant to
clause (ii) of the preceding sentence shall be édaim have been given to the person entitled theveen sent. Except as otherwise provided
in these By-Laws, or as otherwise directed by tbarB of Directors, notices of meetings may be givgnor at the direction of, the Secretary.

Section 6.03Computing Time Periods.

(a) Days to be Counted. In computing the numbetags for purposes of these By-Laws, all days dfeliounted, including Saturdays,
Sundays and any Holidagrovided, howevethat if the final day of any time period falls orsaturday, Sunday or Holiday, then the final day
shall be deemed to be the n



day which is not a Saturday, Sunday or Holidaycdmputing the number of days for the purpose ahgiwotice of any meeting, the date
upon which the notice is given shall be countedtbetday set for the meeting shall not be counted.

(b) One Day Notice. In any case where only oneglagtice is being given, notice must be given asi@4 hours in advance of the date
and time specified for the meeting in question Blvery in person or by telephone, telex, telecopiesimilar means of communication.

Section 6.04 Waiver of NoticeWhenever any notice is required to be given unlgemprovisions of the Pennsylvania BCL or other
applicable law or the Articles of Incorporationtbese By-Laws, a waiver thereof in writing, sigrsdthe person or persons entitled to the
notice, whether before or after the time statedeine shall be deemed equivalent to the givinghefriotice. Except as otherwise required by
law or the next sentence, neither the businese tealnsacted at, nor the purpose of, a meeting Inesgecified in the waiver of notice of the
meeting. In the case of a special meeting of sluddens, the waiver of notice shall specify the gaheature of the business to be transacted.
Attendance of a person at any meeting shall cansté waiver of notice of the meeting except wheeperson attends a meeting for the
express purpose of objecting, at the beginningp@fteeting, to the transaction of any businessusectne meeting was not lawfully called or
convened.

Section 6.05 Modification of Proposal Contained in Notid%henever the language of a proposed resolutiarcladed in a written
notice of a meeting required to be given undempttawisions of the Pennsylvania BCL or the Artictddncorporation or these By-Laws, the
meeting considering the resolution may withoutHartnotice adopt it with such clarifying or othenendments as do not enlarge its original
purpose.

Section 6.06 Bulk Mail. Notice of any regular or special meeting of thershalders, or any other notice required by the Bglnania
BCL or by the Articles of Incorporation or these-Bgws to be given to all shareholders or to aldeot of a class or a series of shares, may
be given by any class of post-paid mail if the omiis deposited in the United States mail at IB@stays prior to the day named for the
meeting or any corporate or shareholder actioniipeédn the notice.

Section 6.07 Shareholders Without Forwarding Addresdéstice or other communications need not be seatyoshareholder with
whom the Corporation has been unable to communioataore than 24 consecutive months because cofcations to the shareholder have
been returned unclaimed or the shareholder hasvateefailed to provide the Corporation with a @ntraddress. Whenever the shareholder
provides the Corporation with a current address cthrporation shall commence sending notices amer @bmmunications to the shareholder
in the same manner as to other sharehol



ARTICLE 7
| NDEMNIFICATION OF D IRECTORS, O FFICERS ANDO THER P ERSONS

Section 7.01lndemnification and Insurance.
(a) Indemnification of Directors and Officers.

(i) Each Indemnitee (as defined below) shall bemdified and held harmless by the Corporation ¢oftifiest extent permitted by
Pennsylvania law against all expense, liability foss$ (including without limitation attorneys fe@sdgments, fines, taxes, penalties,
amounts paid or to be paid in settlement) reasgriablirred or suffered by the Indemnitee in conioectvith any Proceeding (as
defined below) arising out of or related to Indeteais service at any time in a Covered Capacityifdemnification pursuant to this
Section shall be made, however: (A) in any caseravtiee act or failure to act giving rise to theirwldor indemnification is determined
by a court to have constituted wilful misconducteecklessness; or (B) in connection with a Proaggdr part thereof) initiated by an
Indemnitee (except in connection with a Proceettingnforce a right to indemnification or advancetredrexpenses under this Article
7), unless the Proceeding (or part thereof) walsasizied by the Board of Directors.

(if) The right to indemnification provided in th&ection shall include the right to have the expemseurred by the Indemnitee in
participating in any Proceeding paid by the Corpiorein advance of the final disposition of the &eding arising out of or related to
Indemnitee’s service at any time in a Covered Cipaatomatically and without any action or apprioneguired by the Board of
Directors;providedthat, if Pennsylvania law continues so to requhie,payment of such expenses incurred by the Indeenim
advance of the final disposition of a Proceedirgjldbe made only upon delivery to the Corporatibamundertaking, by or on behalf
the Indemnitee, to repay all amounts so advancétbut interest if it shall ultimately be determinibdt the Indemnitee is not entitled to
be indemnified under this Section or otherwise.

(iii) For purposes of this Article, (A) Indemnitee” shall mean each Director and each officer of@oeporation (including
Directors and officers who have ceased servingnynsaich capacity) who was or is a party to, ohisatened to be made a party to, or is
a witness or other participant in, any Proceediyg,eason of the fact that he or she is or wasrechir or officer of the Corporation or
is or was serving in any capacity at the requesbrothe benefit of the Corporation as a directdficer, employee, agent, partner, or
fiduciary of, or in any other capacity for, anotlverporation or any limited liability company, paetship, joint venture, trust, employee
benefit plan, or other entity; (F* Proceeding”



shall mean any threatened, pending or completédnaauit, claim, counterclaim, cross claim, awdtitn, alternate dispute resolution
mechanism, investigation, inquiry, administratieahing or any other actual, threatened or completedeeding, whether civil,
criminal, administrative or investigative, includiany appeal therefrom, and whether institutedrynobehalf of the Corporation or a
other party; and (C) service as a Director or effiof the Corporation or in any other capacityhaf type referred to in clause (A) of this
paragraph shall be deemed service inrCovered Capacity”.

(iv) The provisions of this Article shall inure tioe benefit of and be enforceable by an Indemrstkeirs, executors, administrai
and legal representatives.

(b) Indemnification of Employees and Other Persdime Corporation may, by action of its Board ofd@itors and to the extent provic
in such action, indemnify employees and other pessand provide for advancement of expenses to peidons in the manner set forth in (a)
(i), above, as though they were Indemnitees, exitegh, if Pennsylvania law continues to so requiehe extent that an employee or age!
the Corporation has been successful on the merdtherwise in defense of any Proceeding or inmdeof any claim, issue or matter therein,
the Corporation shall indemnify such person aga®penses (including attorneys’ fees) actually rragonably incurred by such person in
connection therewith. Directors and officers ofitied that have merged into, or have been condelitaith, or have been liquidated into, the
Corporation shall not be Indemnitees with respe®rbceedings involving any action or failure tb @fcsuch Director or officer prior to the
date of such merger, consolidation or liquidatiom, such persons may be indemnified by the Boairgfctors pursuant to the first sentence
of this Section 7.02(b).

(c) Non-Exclusivity of Rights. The rights to indeification and to the advancement of expenses pealid or pursuant to this Article
shall not be exclusive of any other rights that pagson may have or hereafter acquire under atytstgrovision of the Articles of
Incorporation or By-Laws, agreement, vote of shaladrs or Directors, or otherwise.

(d) Insurance. The Corporation may purchase andtaiaiinsurance, at its expense, for the benefiingf person on behalf of whom
insurance is permitted to be purchased by Pennsigaw against any expense, liability or loss, thike or not the Corporation would have
the power to indemnify such person under Pennsidvainother law. The Corporation may also purctergkmaintain insurance to insure its
indemnification obligations whether arising hereeindr otherwise.

(e) Fund For Payment of Expenses. The Corporatay ereate a fund of any nature, which may, but medde, under the control of a
trustee, or otherwise may secure in any mannardemnification obligations, wheth



arising hereunder, under the Articles of Incorpioratby agreement, vote of shareholders or Dirs¢tor otherwise.

Section 7.02 AmendmeniThe provisions of this Article 7 shall constitute@ntract between the Corporation and each ofiitscibrs
and officers which may be modified as to any Indiée@nonly with that person’s consent or as spedlifiqorovided in this Section.
Notwithstanding any other provision of these-Laws relating to their amendment generally, ampeed or amendment of this Article 7 which
is adverse to any Indemnitee shall apply to sudenmitee only on a prospective basis, and shallethice or limit the rights of an
Indemnitee to indemnification or to the advancenwérgxpenses with respect to any action or faitaract occurring prior to the time of such
repeal or amendment. Notwithstanding any otheripiaw of these By-Laws, no repeal or amendmenhe$é¢ By-Laws shall affect any or all
of this Article so as either to reduce or limit @mdnification or the advancement of expenses innaagner unless adopted by (a) the
unanimous vote of the Directors of the Corporatlten serving, or (b) the affirmative vote of shaldlers entitled to cast at least eighty
percent (80%) of the votes that all shareholdezsatitled to cast in the election of Directgspvidedthat no such amendment shall have
retroactive effect inconsistent with the precediegtence.

Section 7.03 Changes in Pennsylvania LaReferences in this Article to Pennsylvania lawaaty provision thereof shall be to such
law, as it existed on the date this Article waspdd or as such law thereafter may be changedidedthat in the case of any change which:
(a) limits the indemnification rights or the rightsadvancement of expenses which the Corporateyprovide, the rights to indemnification
and to the advancement of expenses provided irttiide shall continue as theretofore to the ekfmrmitted by law; and (b) permits the
Corporation, without the requirement of any furthetion by shareholders or Directors, to providealer indemnification rights or rights to
the advancement of expenses than the Corporatiempernitted to provide prior to such change, thenrights to indemnification and the
advancement of expenses shall be so broadened &xthnt permitted by law.

ARTICLE 8
FiscaLY EAR

Section 8.01 Determination of Fiscal Yeafhe Board of Directors shall have the power by lkgfm to fix the fiscal year of the
Corporation. If the Board of Directors shall faildo so, the Chief Executive Officer shall fix tigcal year.



ARTICLE 9
A RTICLESO F| NCORPORATION

Section 9.01 Inconsistent Provisiongn the event of any conflict between the provisiohthese By-Laws and the provisions of the
Articles of Incorporation, including, but not lireil to, Article SIXTH of the Articles of Incorporati, the provisions of the Articles of
Incorporation shall govern and control.

ARTICLE 10
A MENDMENTS

Section 10.01AmendmentdExcept as otherwise provided in theselBws or in the Articles of Incorporation, includidgticle SIXTH,
Article SEVENTH and Article TENTH of the Articles éncorporation:

(a) Shareholders. The shareholders entitled totheteeon shall have the power to alter, amendmeakthese By-Laws, by the vote of a
majority of the votes cast at a duly organized rngedf shareholders by the holders of shares edtith vote thereon, at any regular or special
meeting, duly convened after notice to the shadshslof such purpose. In the case of a meetingarebolders to amend or repeal these By-
Laws, written notice shall be given to each shadsgrahat the purpose, or one of the purposediefiteeting is to consider the adoption,
amendment or repeal of the By-Laws.

(b) Board of Directors. The Board of Directors (bot a committee thereof) shall have the powelttr,s2amend and repeal these By-
Laws, regardless of whether the shareholders haexeéously adopted the By-Law being amended or reggeaubject to the power of the
shareholders to change such actnoyvided, howevethat the Board of Directors shall not have the powweamend these By-Laws on any
subject that is expressly committed to the shadshelby the express terms hereof, by the Pennsgl&CL or otherwise.

ARTICLE 11
| NTERPRETATION OFB Y -L AWS ; SEPARABILITY

Section 11.01 Interpretation.All words, terms and provisions of these By-Lawalkhe interpreted and defined by and in accordance
with the Pennsylvania BCL.

Section 11.02 Separability.The provisions of these By-Laws are independerinof separable from each other, and no provisioih sha
be affected or rendered invalid or unenforceablgibiye of the fact that for any reason any otheotbers of them may be invalid or
unenforceable in whole or in pa



ARTICLE 12
D ETERMINATIONS BY THEB OARD

Section 12.01 Effect of Board Determinationdny determination involving interpretation or amaltion of these By-Laws made in
good faith by the Board of Directors shall be fitiahding and conclusive on all parties in interest



Exhibit 10.1
EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT is entered into as of the day of May, 2009 between COMCAST CORPORATION, a
Pennsylvania corporation (the “Company”) and JULIANBRODSKY (“Employee”).

BACKGROUND
WHEREAS, the Company recognizes that Employee’s$ritmrtion to the growth and success of the Compaas/been substantial; and

WHEREAS, Employee is currently employed by the Campas a non-executive, having previously servedfany years as a senior
executive; and

WHEREAS, Employee and the Company are parties traployment Agreement dated as of May 1, 20022082 Base
Agreement”), as amended by an Amendment to Emplaymgreement dated as of November 18, 2002 (th@228mendment”) (the 2002
Base Agreement and the 2002 Amendment referresbtethier as the “2002 Agreement”); and

WHEREAS, the term of the 2002 Agreement expiresiAf, 2009 and the Company desires to continuel&yeg’s employment in a
non-executive capacity as a senior advisor to mamagt; and

WHEREAS, Employee is willing to commit himself terge the Company on the terms herein provided.

NOW, THEREFORE, in consideration of the foregoimgl ®f the respective covenants and agreement qfatiies herein contained,
the parties hereto, intending to be legally bouethy, agree as follow



1. Term. The Company shall continue to retain EmployeeEmgloyee shall continue to serve the Companyrameexecutive
employee, on the terms and conditions set forteihgfor a term (the “Service Period€pmmencing on May 1, 2009 and ending on the e
of: (i) April 30, 2014; or (ii) the date Employeesmployment terminates for any reason.

2. Duties; Office Space

2.1 During the Service Period, Employee shall cargito devote such time as a non-executive empl@yieieh the Company
acknowledges is not intended to be full-time) agguired for the performance of those duties whighreasonably requested by the
Company and which are commensurate with Employe®fessional and executive experience. Nothingainatl herein shall preclude
Employee from engaging in personal or businessities which are consistent with Employee’s obligas to the Company hereunder,
including the restrictions contained in Sectiomng|uding being an employee of another entity dyitime Service Period. Without limiting the
foregoing, the Company recognizes that Employg¢enély become a manager of an investment partner@hé(ii) serves and may serve as a
director or trustee on the boards of other corpamatand organizations; and that, subject to thiotions of Section 7.3, Employee may
continue to devote considerable time to such det#ui

2.2 During the Service Period, an office and seciatsupport will continue to be provided to Emyde in the Company’s
corporate headquarters in a manner similar tortbatbeing provided.

3. Compensation



3.1 Base SalaryThe Company shall pay base salary to Employeiagltine Service Period at the rate of One Dollar(8) per
annum.

3.2 Cash Bonuse€Employee will not be entitled to receive any chshuses during the Service Period.

3.3 Restricted Stock GranNo later than the date of the regular meetinthefBoard of Directors to be held in December 2009,
Employee shall receive a grant of restricted stauks under the Company’s Restricted Stock Plah véspect to shares of the Company’s
Class A Common Stock having a value of $125,006h suits to vest in full upon grant.

3.4 Deferred Compensation Plamhe Company shall credit to Employse@’ccount under, and pursuant to the terms andtzms
of, the Company’s 2005 Deferred Compensation Fiaratnount of $100,000 on May 1, 2009.

3.5 ExpensesDuring the Service Period, Employee shall betlextito receive prompt reimbursement for all readbe expenses
incurred by him (in accordance with Company policyperforming services hereunder, including atiegaonferences and conventions
(limited to domestic locations), provided that Emyme properly accounts therefor in accordance Gihmpany policy.

3.6 Benefits

3.6.1 Except as otherwise specifically providedeherduring the Service Period Employee shall cu#ito be eligible to
participate in all employee benefit plans and ageaments generally available to all employees (@oetktent and on the terms on which they
are then in effect), including directors liabilitysurance coverage and director and employee inifieation rights. Employee may change
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health and welfare benefits coverage types andptin the same basis as other employees. Folldhvngervice Period, Employee shall be
eligible to participate in the Company’s post-@tirent health and welfare benefits stipend plancbapen service years with the Company
including the years during the Service Period. pxes required by law, the Company shall not makechanges in any employee benefit
plans or arrangements which would adversely aff@gployee’s vested rights or vested benefits thateurEmployee acknowledges that the
Companys liability to Employee with respect to this Senti®.6 is limited to providing the specified bengfiatnd shall not extend to cover
unspecified tax or other cost, if any, to Emplogéeeceiving the same.

3.6.2 Employee may at any time during the Servigol, in lieu of receiving the health and welfaenefits provided for
under Section 3.6.1, elect that the following psts will apply: (i) Employee and his wife willilize at their expense Medicare Part A and
Part B as each of their primary individual insuraeoverage; (ii) the Company will make availabl&toployee and his wife a supplemental
medical plan, Blue Cross Security5 Plan H (or its equivalent), as each of theiosdary medical insurance coverage; and (iii) then@any
will reimburse Employee and his wife (on a preasis only) for their out-of-pocket costs for amisumot paid for or reimbursed by
Medicare or Blue Cross to the extent such costddwaot have been incurred had coverage instead fresided under Section 3.6.1.
Employee acknowledges that the value of benefitsived from the Company in the event of this etectvill be includable in the taxable
income of Employee or his wife, as applicable.



3.6.3 Following the Service Period, Employee arsdwife shall be entitled to the provisions of SectB.6.2 for the
remainder of their lives.

3.7 PerquisitesDuring the Service Period, Employee shall betlegtito receive perquisites (“Perquisites”) on shene basis as
they are currently provided, including but not lied to: free cable and high speed Internet se(picevided Employee continues to live in a
Company system); a free parking space at the Waal@anter (provided it continues to be owned byGbenpany); and free cellular phone
service.

3.8 Trust. In the 2002 Amendment, the parties acknowledbgatithe Company’s acquisition of AT&T Broadbandute=d in a
Change of Control (as defined in the 2002 Base é&mgent). Pursuant to Section 3.9 of the 2002 BaseeXgent, the Company was required,
prior to the occurrence of a Change of Controgdtablish a Trust (as defined in the 2002 Base ékxgent), and was further required, upon
and after the occurrence of a Change of Contraptdribute certain assets to the Trust. In the228Mendment, Employee waived the
requirements that the Company so form and congibasets to the Trust; provided that Employee rhapyatime, by notice to the Company,
require the Company to form and contribute assetise Trust and, if Employee gives such notice Gbenpany, as promptly as practicable
(and in any event within 30 days) thereafter, sfipform the Trust in accordance with Section 8t3%he 2002 Base Agreement, (ii) contribute
to the Trust the funds and other assets which trapgany would be required to contribute pursuanihéo2002 Base Agreement if a Chang
Control occurred on the date of such notice, aifjdlitereafter contribute such additional assetsag be required by the 2002 Base
Agreement as if the waiver made



in the 2002 Amendment had not been made. The pdrtieto agree and confirm that Employee’s rightgive such notice, and the
Company’s obligations in the event such a notiggven, continues during the Service Period.

3.9 Airplane Use Subject to priority for business use, Employek eaintinue to be permitted limited personal us€ompany
aircraft during the Service Period for domestiwétaup to a maximum of 20 hours per twelve (12nthqeriod, on the economic terms that
currently apply to Employee.

3.10 Stock OptionsEmployee will not be entitled to receive any &toption grants during the Service Period. Vestihg
Employee’s outstanding stock options will contirtiging the Service Period. Upon termination of esypient for death or Disability (as
such term is defined in Section 4.2), vesting bétlck options will accelerate in full and all skooptions will remain exercisable for their
remaining respective terms. Otherwise, stock optisill vest, and remain exercisable with respeatasted shares, as set forth in the existing
option plans and grant documentation.

3.11 Life Insurance The Employee’s split-dollar life insurance arranmgents will remain in effect pursuant to their preéserms
(including with respect to the payment of premiuprgmiums bonuses and tax-gross ups (if any)).

4. Termination Employee’s services hereunder may be terminatdémnthe following circumstances:
4.1 Death Employee’s services hereunder shall terminateraatically upon his death.

4.2 Disability. In the event Employee becomes unable to perfarml&yee’s duties hereunder due to partial or tisability or
incapacity resulting from



a mental or physical illness, injury or health-tethcause (“Disability”) for a period of nine (Yresecutive months or for a cumulative period
of forty five (45) weeks, the Company may terminateployee’s services.

4.3 Cause The Company may terminate Employee’s servicesumeter for Cause. For purposes of this AgreemieatCompany
shall have “Cause” to terminate Employee’s servieagunder at any time upon: (i) either the wildnld continued failure by Employee to
substantially perform his duties hereunder or tilBuhfailure of Employee to comply with the matal provisions of the Company’s Code of
Ethics and Business Conduct (other than a failesealting from Employee’s incapacity due to physmaiental illness) for a period of sixty
(60) days after written demand for substantialgrenfince or compliance is delivered by the Compgegifically identifying the manner in
which the Company believes Employee has not sutistigrperformed his duties or has not complied;tfie commission by Employee of an
act of fraud or embezzlement against the Compangiilothe willful breach by Employee of any maitdrprovision of this Agreement. For
purposes of this Section 4.3, no act, or failuradth on Employee’s part shall be considered “wlillff resulting from Employee’s incapacity
due to physical or mental iliness or unless donenatted to be done, by him not in good faith avithout reasonable belief that his action or
omission was in the best interests of the Company.

4.4 Retirement Employee may retire from employment hereundegilsing at least thirty (30) days of advance writtextice
thereof to the Company.

4.5 Without Cause The Company may terminate Employee’s employmeéithiont Cause hereunder by giving at least thirfy) (3
days of advance



written notice thereof to Employee.

4.6 Notice of Termination Any termination of Employee’s employment by then@pany (other than termination upon his death)
shall be communicated by written Notice of Termioiato Employee. For purposes of this AgreemefiNaice of Termination"shall mean
notice which indicates the specific terminationyismn in this Agreement relied upon and sets fantheasonable detail the facts and
circumstances claimed to provide a basis for testion of Employee’s employment under the provisonndicated.

4.7 Date of Termination“Date of Termination” shall mean: (i) if Employseemployment is terminated by his death or retirgn
the date of his death or retirement; (ii) if Empes employment is terminated without Cause, tH{38) days after delivery of Notice of
Termination from the Company; (iii) if Employee’mployment is terminated for Disability pursuaniSection 4.2, thirty (30) days after
delivery of Notice of Termination is given providdtht Employee shall not have returned to the pevdmce of his duties during such thirty
(30) day period; or (iv) if Employee’s employmesttiérminated for Cause pursuant to Section 4.3jale specified in the Notice of
Termination; provided that if within thirty (30) ga after a Notice of Termination under subsectiohdr (iv) is given, Employee notifies the
Company that he disputes the termination, the DATermination shall be the date on which the dispsi finally determined, either by
mutual written agreement of the parties, by a ligdind final arbitration award or by a final judgmeorder or decree of a court of compe’
jurisdiction (the time of appeal therefrom havingpieed and no appeal having been perfeci
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5. Compensation and Benefits Upon Termination

5.1 If Employee’s employment is terminated by reagbhis death, the Company shall have no furttdigations to Employee,
other than pursuant to the terms of this Agreentbetrequirements of law and vested rights undgroéithe Company’s benefit plans or
arrangements.

5.2 During any period following Employee’s failue perform his duties hereunder as a result oblgability but prior to any
Date of Termination pursuant to Section 4.2, Emeéghall continue to receive his base salary, #ssw@ny other benefits and Perquisites
he may be entitled to receive under any of the Gomijs benefit plans or arrangements or pursuatitisoAgreement. After the Date of
Termination pursuant to Section 4.2: (i) Employek ve entitled to participate in the Company’s patirement health and welfare stipend
plan based upon service years with the Companugfirthe Date of Termination; and (ii) the Compahglshave no further obligations to
Employee, other than pursuant to the terms ofAgigement, the requirements of law and vestedsightler any of the Company’s benefit
plans or arrangements.

5.3 If Employee’s employment is terminated for Ggubke Company shall have no further obligationErwployee, other than
pursuant to the requirements of law and vestedsighder any of the Company’s benefit plans omagreanents.

5.4 If the Company terminates Employee’s employnpemsuant to Section 4.5 (i,ewithout Cause), then:

(i) the Company shall provide for the remaining\&= Period health care benefits, at the electfdamployee, on the bas
set forth in Section



3.6.2 or by making available private health insaeaproviding health care benefits reasonably coatgaro those available to employees to
Employee and his wife; thereafter, Employee shakbtitled to participate in the Company’s posireetent health and welfare stipend plan
based upon service years with the Company inclutiagyears during the Service Period;

(i) vesting of the Options will accelerate and tptions will remain outstanding for the remaindétheir respective
terms;

(iii) Employee will continue to receive the Perdtés through the remainder of the Service Period,;

(iv) the Company shall reimburse Employee for #mmaining Service Period for the cost of obtainiffice space and
secretarial support comparable to that previousdyided by the Company pursuant to Section 2.2; and

(v) the Company shall have no further obligatiam&mployee other than pursuant to the terms ofAgieement, the
requirements of law and vested rights under arth@fCompany’s benefit plans or arrangements.

5.5 If Employee terminates his employment as altre§uetirement pursuant to Section 4.4, then:

(i) Employee shall be entitled to participate ie thompany’s post-retirement health and welfareestipplan based upon
service years with the Company through the daterafination of employment;

(i) vesting of Options will accelerate and the ©ps will remain outstanding for the remainderudit respective terms;
(iii) Employee will continue to receive the Perdtas through
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the remainder of the Service Period; and

(vi) the Company shall have no further obligatitm&mployee other than pursuant to the terms sfAlgreement, the
requirements of law and vested rights under arth@fCompany’s benefit plans or arrangements.

5.6 Employee shall not be required to mitigateaimount of any payment provided for in this Secbdwy seeking other
employment or otherwise, nor shall the amount gfayment provided for in this Section 5 be redugsg@ny income received by Employee
from any other source after termination.

6. Public StatementsDuring or at any time after the Service Periodriywhich Employee is receiving any benefits frita Company
(i) Employee shall use reasonable efforts to prenioé goodwill of the Company in Employsgsublic statements; and (ii) the Company ¢
use reasonable efforts to promote the goodwillmpyee or his spouse in the Company’s public states.

7. NonCompetition and Confidentiality

7.1 During the Service Period and for a periodnaf (2) years thereafter, Employee shall not, diyeat indirectly, solicit, induce,
encourage, or attempt to influence any client,a@ustr, employee, consultant, independent contrastdascriber, service provider, salesma
supplier of the Company to cease to do businets terminate the employment or other relationshigh the Company.

7.2 During the Service Period and for a periodnaaf {2) years thereafter, Employee shall not, diyemt indirectly, purchase (oth
than for personal use) goods, services or progragnfinom material suppliers of Company similar togh purchased by Company if the
effect of any such purchase shall cause the Company
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the denial of or delay in the receipt of such goadsvices or programming.

7.3 DURING THE SERVICE PERIOD AND, PROVIDED EMPLOYBNT WAS NOT TERMINATED BY THE COMPANY
WITHOUT CAUSE, FOR A PERIOD OF TWO (2) YEARS THEREAER, EMPLOYEE SHALL NOT, DIRECTLY OR INDIRECTLY,
ENGAGE IN (AS A PRINCIPAL, PARTNER, DIRECTOR, OFFER, AGENT, EMPLOYEE, NON-EXECUTIVE, OWNER,
INDEPENDENT CONTRACTOR, CONSULTANT OR OTHERWISE) GBE FINANCIALLY INTERESTED IN ANY BUSINESS IN
COMPETITION WITH THE BUSINESS ACTIVITIES CARRIED OBY THE COMPANY IN ANY AREA, OR BEING PLANNED BY
THE COMPANY (TO EMPLOYEE'S KNOWLEDGE) DURING OR ATHE TIME OF TERMINATION OF EMPLOYMENT. THE
FOLLOWING WILL BE DEEMED TO BE BUSINESSES IN COMPETON WITH THE COMPANY: THE DISTRIBUTION OF VIDEO
PROGRAMMING TO RESIDENTIAL OR COMMERCIAL CUSTOMERBY ANY TECHNOLOGY; THE DISTRIBUTION OF VOICE
AND/OR DATA TO AND/OR FROM RESIDENTIAL OR COMMERCIA CUSTOMERS BY ANY TECHNOLOGY; THE PROVISION
OF INTERNET ACCESS OR PORTAL SERVICE TO RESIDENTI®R COMMERCIAL CUSTOMERS BY ANY TECHNOLOGY; TH
PROVISION OF WIRELESS COMMUNICATIONS SERVICES TO BBENTIAL OR COMMERCIAL CUSTOMERS BY ANY
TECHNOLOGY; OR THE CREATION, PRODUCTION OR SALE,CENSE OR OTHER PROVISION OF AUDIO AND/OR VIDEO
PROGRAM CONTENT FOR USE BY ANY PERSON. NOTHING HERESHALL PREVENT EMPLOYEE FROM OWNING FOR
INVESTMENT UP TO FIVE
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PERCENT (5%) OF ANY CLASS OF EQUITY SECURITY OF ABNTITY WHOSE SECURITIES ARE TRADED ON A NATIONAL
SECURITIES EXCHANGE OR MARKET.

7.4 During the Service Period and at all timesehéer, Employee shall not, directly or indirecige for Employee’s personal
benefit, or disclose, communicate or divulge touse for the direct or indirect benefit of, anyarieer than the Company (except as may be
required within the scope of Employee’s duties hieder), any confidential information of the Compavityich Employee acquires in the
course of Employee’s employment, which is not atlise lawfully known by and readily available to theneral public. This confidential
information includes, but is not limited to: busssemarketing, legal or accounting methods, pdiqians, procedures, strategies or
techniques; research or development projects aitsesoftware and firmware; trade secrets or okimewledge or processes of or developed
by the Company; names and addresses of employssdies or customers; and any data on or relatingast, present or prospective
customers, including customer lists. Employee cordithat such confidential information constituties exclusive property of the Company,
and agrees that, immediately upon Employee’s tatitin of employment for any reason, Employee gieliver to the Company all
correspondence, documents, books, records, lidtetiier materials relating to the Company’s businether than Employee’s personal
records, regardless of the medium in which sucliidential information is maintained; and Employé&l retain no copies in any medium,
regardless of where or by whom such confidentiarmation was kept or prepared. Nothing hereinlgtraevent Employee from complying
with a valid subpoena or other
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legal requirement for disclosure of informationgyided that Employee shall notify the Company prtynand in advance of disclosure if
Employee believes Employee is under a legal remqérd to disclose confidential information.

7.5 Employee acknowledges that the restrictionsatoad in this Section 7, in view of the naturdlef business in which the
Company is engaged and Employee’s position wittbmpany, are reasonable and necessary to prbeeleditimate interests of the
Company, and that any violation of these restnitiovould result in irreparable injury to the CompaBmployee therefore agrees that, in the
event of Employee’s violation of any of these riesitns, the Company shall be entitled to seek feam court of competent jurisdiction: (i)
preliminary and permanent injunctive relief agaiBstployee; (i) damages from Employee; and (iii)eguitable accounting of all
compensation, commissions, earnings, profits ahdrdienefits to Employee arising from such violatiall of which rights shall be
cumulative and in addition to any other rights amthedies to which the Company may be entitled efosé herein or as a matter of law.

7.6 Employee agrees that if any portion of theriggins contained in this Section 7, or the apglun thereof, is construed to be
invalid or unenforceable, the remainder of suclriain or restrictions or the application thersbfll not be affected and the remaining
restriction or restrictions will then be given ftdirce and effect without regard to the invalidumenforceable portions. If any restriction is
held to be unenforceable because of the geograpéiéccovered, the duration thereof or the scopedheEmployee agrees that the court
making such determination shall have the poweedtluce the area and/or the duration, and/or lireistope thereof, and the restriction

14



shall then be enforceable in its reduced form.nifpoyee violates any such restrictions, the peoiosuch violation (from the commencement
of any such violation until such time as such wiola shall be cured by Employee to the satisfaatibthe Company) shall not count towarc
be included in the restrictive period containethia applicable subsection above.

7.7 Any and all obligations of Employee under tBection 7 shall terminate immediately upon the Camyfs material breach of
any provision of this Agreement, it being agreeat the Company’s failure to comply with any ofétsonomic obligations hereunder shall be
deemed for this purpose to be a material breach.

8. Successors; Related Companies; Binding Agreement

8.1 The Company will require any successor (whetlirect or indirect, by purchase, merger, constitiaeor otherwise) to all or
substantially all of the business and/or assets@Company, by written agreement, to expressiyrassand agree to perform this Agreement
in the same manner and to the same extent th&dhmpany would be required to perform it if no ssalecession had taken place. Failure of
the Company to obtain such agreement prior to tieeteveness of any such succession shall be abhrefthis Agreement and shall entitle
Employee to equitable relief against the Companyelsas compensation, rights and benefits in #trmesamounts and on the same terms, as
he would be entitled to pursuant to Section 5.4 (thte on which any such succession becomes g#dming deemed the Date of
Termination). As used in this Agreement, the tethe“Company” shall mean the Company and any suzcassaforesaid or which otherwise
becomes bound by all the terms and provisionsisfAQreement by operation of law.
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8.2 For purposes of Sections 6 and 7, the termCibrmpany” shall include the Company’s subsidiasied affiliates.

8.3 This Agreement and all rights of Employee hadau shall inure to the benefit of and shall belbig upon Employee’s
personal or legal representatives, executors, dsimators, successors, heirs, distributees, deviaprd legatees. If Employee should die while
any amounts would still be payable to him hereurifdee had continued to live, all such amountsesslotherwise provided herein, shall be
paid in accordance with the terms of this Agreenteiimployee’s devisee, legatee or other designdaétbere be no such designee, to
Employee’s estate. In any case where this Agreeprentdes for a determination to be made or ingibncdo be given by Employee, such
determination or instruction made or given afterdeath shall be made or given by the foregoinggrer as their interests may appear;
provided that, if it is impractical to give effeict separate determinations or instructions, therdghation or instruction given by such of the
foregoing as shall then have the greatest intemssietermined by the Company in its reasonabteedien, shall control.

9. Entire AgreementThis Agreement constitutes the full and complatderstanding and agreement of the Company anddyep|
respecting the subject matter hereof, and supessabprior understandings and agreements, orafitten, express or implied, except to the
extent otherwise explicitly provided for herein.iglhgreement may not be modified or amended otallyonly by an agreement in writing,
signed by the parties thereto.

10. Waiver and ReleaséN CONSIDERATION OF THE RIGHTS OF EMPLOYEE HEREUNER, EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH
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HEREIN AND EXCEPT WITH RESPECT TO ANY VESTED RIGHTEGNCLUDING HIS RIGHT TO PARTICIPATE IN THE
COMPANY'S DEFERRED COMPENSATION PLANS), EMPLOYEE HREBY WAIVES AND RELEASES THE COMPANY FROM
ANY AND ALL CLAIMS, RIGHTS OR BENEFITS HE MAY HAVEAGAINST OR FROM THE COMPANY ON ACCOUNT OF
EMPLOYEE BENEFITS, INSURANCE ARRANGEMENTS, EQUITYASED ARRANGEMENTS, CASH COMPENSATION OR
OTHER BENEFIT PLANS, ARRANGEMENTS OR AMOUNTS WITHESPECT TO EMPLOYEE'S EMPLOYMENT PRIOR TO MAY
1, 2009.

11. Headings The section headings of this Agreement are favenience of reference only and are not to be densd in the
interpretation of the terms and conditions of thiseement.

12. Notices Any notice required or permitted to be given uritiés Agreement shall be in writing and shall leeched to have been
given when sent by fax (confirmation received) ertified mail, postage prepaid, addressed as faliow

(i) if to the Company:

One Comcast Center
Philadelphia, Pennsylvania 19103
Attention: General Counsel; and

(i) if to Employee, at his last known personalidesce.

Either party may change the address to which mticether communications are to be sent by giwirigen notice of such change to
the other party in the manner provided herein feing notice.
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13. Waiver of BreachNo waiver by either party of any condition ortbé& breach by the other of any term or covenantadoed in this
Agreement, whether by conduct or otherwise, in@mg or more instances, shall be deemed or consaisiadurther or continuing waiver of
any such condition or breach or a waiver of angottondition, or of the breach of any other ternc@renant set forth in this Agreement.
Moreover, the failure of either party to exercisg sight hereunder shall not bar the later exertfiseeof.

14. Nonalienation Employee shall not pledge, hypothecate, antieipatn any way create a lien upon any amountsigesvunder this
Agreement. This Agreement and the benefits payladrleunder shall not be assignable by either pattyowt the prior written consent of the
other; provided, however, that nothing in this 8attshall preclude Employee from designating a fbieiagy to receive any benefit payable
hereunder upon his death, or the executors, adingittss or other legal representatives of Emplayeeis estate from assigning any rights
hereunder to which they become entitled to thequees persons entitled thereto.

15. Governing Law This Agreement is entered into and shall be caadtin accordance with the internal laws of then@mnwealth of
Pennsylvania.

16. Invalidity or Unenforceability If any term or provision of this Agreement isdéb be invalid or unenforceable, for any reasochs
invalidity or enforceability shall not affect anyher term or provision hereof and this Agreemeiafistontinue in full force and effect as if
such invalid or unenforceable term or provisiontfte extent of the invalidity or unenforceabilitygd not been contained herein.
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IN WITNESS WHEREOF, the parties have executed alidered this Agreement as of the date set fortivab

COMCAST CORPORATION

By: /s/ ARTHURR. BLock

/s/ JuLIAN A. B RODSKY

Julian A. Brodsky
19



Exhibit 10.2
SECOND AMENDMENT TO AGREEMENT

This SECOND AMENDMENT TO AGREEMENT (the “Second Angment”), dated the 1@ day of December, 2008, tisdsen
COMCAST CORPORATION, a Pennsylvania corporatiomgéther with its subsidiaries, the “Company”) andliRA J. ROBERTS
(“Employee”).

BACKGROUND

WHEREAS, Employee has been an employee of the Coyngiace he founded the Company in 1969 and cuyren€Chair of the
Executive and Finance Committee of the Board oé&ors; and

WHEREAS, certain terms and conditions of Employesigployment with the Company were set forth in angensation and Deferred
Compensation Agreement, as amended and restatacs®3l, 1998, and as further amended August 19,1RMhe 5, 2001, January 24, 2002
and November 18, 2002 (the “Compensation Agreenyeatt

WHEREAS, the Compensation Agreement’s term endezkDber 31, 2007 and Employee continues to remapioged by the
Company on a full-time basis after the expiratibsuch term; and

WHEREAS, the parties desired to clarify, and meai@ their intention, that certain terms and besgfrovided for in the
Compensation Agreement continue following the ehitsderm; and

WHEREAS, the parties entered into an Agreementddaseof January 1, 2008 (the “Agreement”) that iooetd certain terms and
benefits provided for in the Compensation Agreemamnd

WHEREAS, the parties entered into an AmendmentgmeAment dated as of January 1, 2008 (the “Amenttjrneraddress certain
other terms of Employee’s continuing employmentwite Company that were not addressed in the Agraerand

WHEREAS, Employee desires to remain as an actieetdir and full-time employee but no longer desiceserve as Chair of the
Executive and Finance Committee of the Board oé&ors or as a member of the Company’s Finance Gibean

NOW, THEREFORE, the parties hereto, intending tdelgally bound hereby, agree as folloy



1. Employee hereby resigns from Employee’s posiisihair of the Executive and Finance Committeb@Board of Directors of the
Company and as a member of the Company’s Finanoar@tee, in each case effective as of the clodmisiness on the date hereof.
Employee shall remain a full-time employee of tt@rpany, having non-executive status.

2. Except as modified hereby, the Agreement sleaiticue unmodified and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Second Amendment as of thefitat-above written.
COMCAST CORPORATION

By:/s/ ARTHURR. BLock

EMPLOYEE:

/s| RALPHJ. ROBERTS
Ralph J. Robert




Exhibit 10.3
FORM OF INDEMNIFICATION AGREEMENT
This Indemnification Agreement (thisRgreement”) is made and entered into as of the | | df[ ], by and between
Comcast Corporation, a Pennsylvania corporatiom ‘{thompany”), and [Insert Director] (Indemnitee ).
WITNESSETH:

WHEREAS, certain highly competent persons have imecmore reluctant to serve as directors of publgid corporations as a result
of heightened risks of claims and actions agahlsttarising out of their service to the corporation

WHEREAS, the Company desires to attract and rétigihly competent persons to serve on its BoardiofdDors.

WHEREAS, in light of the foregoing consideratioitss reasonable and prudent for the Company tmatd itself contractually to
indemnify, and to advance expenses on behalf oi;eamployee members of the Company’s Board of Darsdid the fullest extent permitted
by applicable law so that they will serve or counértio serve the Company free from undue concetritibg will not be so protected.

WHEREAS, the Company’s entry into this Agreemergéasmitted by, and consistent with, the provisiohthe PaBCL (as defined
below) and the Company’s By-Laws, as amended.

NOW, THEREFORE, in consideration of the premises thie covenants contained herein, the Companyratehinitee do hereby
covenant and agree as follows:

ARTICLE 1
C ERTAIN D EFINITIONS

Section 1.01 Certain DefinitionsAs used in this Agreement:

“ Corporate Capacity ” means service as (i) a director of the Companfiipa director, officer, trustee, general partneanager,
managing member, fiduciary, employee, agent orrattresentative of any other domestic or forefgnprofit or not-for-profit, corporation,
limited liability company, partnership, joint vemdy trust, employee benefit plan or other enteepaisthe request or for the benefit of the
Company



“ ERISA " means the Employee Retirement Income SecurityofAd974, as amended.
“ Exchange Act” means the Securities Exchange Act of 1934, andetd

“ Expenses’ means all out of pocket fees, costs and expefiiselsiding attorneysfees, retainers, court costs, transcripts, feexpérts
witness fees, travel expenses, duplicating cositgjmpg and binding costs, telephone charges, pestdelivery service fees, and all other
disbursements or expenses) reasonably incurreshimection with (i) prosecuting, defending, prepario prosecute or defend, investigating,
being or preparing to be a witness in, or othenpisticipating in, a Proceeding or (ii) establighor enforcing a right to indemnification or
Expense payment or reimbursement under this Agreeniee Company'’s Articles of Incorporation or Bgaks, applicable law or otherwise.
Expenses also shall include Expenses incurredrinaxtion with any appeal resulting from any Proaegdncluding the costs relating to any
bond (or similar instrument) provided or obtainedonnection with any such appeal. For the avoidaficdoubt, Expenses shall not include
any Liabilities.

“ Liabilities " means any losses or liabilities, including angigments, fines, penalties, ERISA excise taxes amuliats paid in
settlement, arising out of or in connection witly &roceeding (including all interest, assessmemdsother charges paid or payable in
connection with or in respect of any such judgmgimgs, penalties, ERISA excise taxes or amouais jn settlement).

“ PaBCL " means the Pennsylvania Business Corporation eavamended.

“ Proceeding” means any threatened, pending or completed adigh claim, counterclaim, cross claim, arbiatialternate dispute
resolution mechanism, investigation, inquiry, adistiative hearing or any other threatened, pendimgpmpleted proceeding, whether civil,
criminal, administrative or investigative, includiany appeal therefrom, and whether institutedrynobehalf of the Company or any other
party, in which Indemnitee was, is or will be invetl as a party, potential party, non-party witr@sstherwise by reason of Indemnitee’s
service in a Corporate Capacity.

“ Representative” shall have the meaning set forth in the PaBCL.
(a) For the purposes of this Agreement:

References to “Company” shall include all constitugorporations absorbed in a consolidation, meogeiivision, as well as the
surviving or new corporations surviving or resugtitnerefrom, so that any person who is or was eesgmtative of the constituent, surviving
or new corporation, or is or wi



serving at the request of the constituent, surgidnnew corporation as a representative of anatberestic or foreign corporation for profit
or not-for-profit, partnership, joint venture, ttus other enterprise, shall stand in the sametipasinder the provisions of this Agreement
with respect to the surviving or new corporatiorhasor she would if he or she had served the simgyior new corporation in the same
capacity.

References to “other enterprise” shall include exygé benefit plans; references to “fines” shallude any excise tax assessed with
respect to any employee benefit plan; referencésaiving at the request of the Company” shalludel any service as a representative or for
the benefit of the Company that imposes dutiepmvolves services by, the representative witpeet to an employee benefit plan, its
participants or beneficiaries; references to “idahg” shall mean “including, without limitation,’egardless of whether the words “without
limitation” actually appear; and references towwrds “herein,” “hereof’ and “hereunder” and otherds of similar import shall refer to this
Agreement as a whole and not to any particulargraph, subparagraph, section, subsection or otietidsion.

ARTICLE 2
| NDEMNIFICATION

Section 2.01 General.On the terms and subject to the conditions of Algieeement, the Company hereby agrees to and siolalivinify
Indemnitee and hold Indemnitee harmless from amghagyany and all Expenses and Liabilities, inagittase, reasonably incurred by
Indemnitee by reason of Indemnitee’s service irogp@rate Capacity, to the fullest extent permitigcapplicable law. The Company’s
indemnification obligations set forth in this Secti2.01 shall apply (i) in respect of Indemnitggést, present and future service in a
Corporate Capacity and (ii) in respect of ExpermabLiabilities reasonably incurred by Indemnitgedason of Indemnitee’s service in a
Corporate Capacity regardless of whether Indemisteerving in a Corporate Capacity at the time sugh Expense or Liability is incurred.

ARTICLE 3
A DVANCEMENT OF E XPENSES

Section 3.01 AdvancesThe Company shall pay or reimburse any Expensasnealy incurred by Indemnitee by reason of
Indemnitee’s service in a Corporate Capacity podhe final disposition of any Proceeding withiventy (20) days after the receipt by the
Company of each statement from Indemnitee requgestioh payment or reimbursement from time to tifeeh



such statement shall provide reasonable back-upndectation evidencing the Expenses to be paidimbiesed.

Section 3.02 Indemnitee Undertakind'he Indemnitee acknowledges and agrees that tigatibh of the Company to pay or reimburse
Expenses pursuant to Section 3.01 prior to the flisposition of a Proceeding (arEkpense Advance) is subject to the condition that, if,
when and to the extent a final, non-appealabler&tyg of a court of competent jurisdiction deterrsitigat the Indemnitee would not be
permitted to be indemnified as provided for in 8#tR.01, then the Company shall be entitled togimbursed promptly by the Indemnitee
(who hereby agrees to reimburse the Company) fauah amounts theretofore paid. The Indemnitebligation to reimburse the Company
for any Expense Advance shall be unsecured andtacest shall be charged thereon. The parties adkdge that this Section 3.02
constitutes the undertaking by Indemnitee requinethe PaBCL to repay any Expense Advance.

ARTICLE 4
D ETERMINATION OF E NTITLEMENT TO | NDEMNIFICATION ; E XCLUSIONS

Section 4.01 Notification; Request for Indemnificatiofs soon as reasonably practicable after Indembigeemes aware (through
written notice or otherwise) (i) that he or shéasis to become) a party to or a participant (astaess or otherwise) in any Proceeding or
(i) of any other matter or development in respEoivhich Indemnitee may seek indemnification orathement of Expenses hereunder,
Indemnitee shall provide to the Company writtericethereof, including a brief description of thaterial background information related
thereto, including the nature of any Proceedingtamctlaims underlying any Proceeding (tHériderlying Claims ”). Any failure of
Indemnitee to so notify the Company will not rebethe Company from any liability which it may haweedndemnitee hereunder or otherwise.

(a) To obtain indemnification under this Agreeméntiemnitee shall deliver to the Company a writiequest for indemnification,
including therewith such information as is reasdyabailable to Indemnitee and reasonably necedsadgtermine Indemnitee’s entitlement
to indemnification hereunder. Such request(s) magddivered from time to time and at such timeéshralemnitee deems appropriate in hi
her sole discretion. The Indemnitee’s entitlemerihtiemnification shall be determined in accordanith this Article 4 and applicable law.

Section 4.02 Company Determinations and Related Matt&see Company shall make a determination as to whétldemnitee is
entitled to indemnification in accordance with fitevisions of this Agreement as promptly as is oeably practicable after the later of a fi
disposition of the relevai



Proceeding and the receipt by the Company of demriequest by Indemnitee for indemnification parguo Section 4.01(b) (the later of
such dates, theTrigger Date "). If the Company determines that Indemnitee istied to indemnification, payment to Indemnitealsive
made within twenty (20) days of such determinatlbthe Company shall not have made a determinatfoto Indemnitee’s entitlement to
indemnification within sixty (60) days of the TriggDate, a determination of entitlement to indeioatfon shall be deemed to have been
made and Indemnitee shall be entitled to such imifgzation to the fullest extent permitted by agplble law;providedthat such 60-day
period may be extended for a reasonable time metteed an additional thirty (30) days, if the @amy in good faith requires such
additional time for the obtaining or evaluatingdofcumentation and/or information relating therétoy determination by the Company as to
any Indemnitee’s entitlement to indemnification éorequirement for additional documentation oriinfation) shall be made by the
Company’s General Counsel or, if and as the Gei@rahsel determines, the Company’s Board of Dirsator one or more members
thereof, as determined by the Board of Directors).

(a) If the Company determines that Indemnitee tsemtitled to indemnification, Indemnitee shallgermitted to challenge such
determination in a court of competent jurisdictiémy such judicial proceeding shall be conductedlimespects on de novabasis, and
Indemnitee shall not be prejudiced by reason optie adverse determination.

Section 4.03 Effect of Certain Proceeding8he termination of any Proceeding by judgment, grdempromise, settlement (whether
with or without court approval) or conviction , @pon a plea of nolo contendere or its equivaldrdll :iot of itself create a presumption that
Indemnitee acted recklessly or engaged in wilfidaonduct or otherwise failed to meet any particetandard of care.

Section 4.04 ExclusionsFor the avoidance of doubt, without limiting orexdfing any other provision of this Agreement antheout
regard to any other bases for excluding claims fileenCompany’s obligations hereunder, unless Indemmiltimately is successful with
respect to any such claim, the Company shall natitigated under this Agreement to indemnify Indé@aaor pay or reimburse any
Expenses in connection with any of the followinigoging understood that the Compangbligations under Article 3 shall remain in fidice
and effect with respect to claims of the type neférto in clauses (i) and (ii) of this Section 4&)

(i) claims arising under applicable laws concerrimgider trading; an



(i) claims for an accounting of profits made frohe purchase and sale (or sale and purchase) bynimtee of securities of the
Company within the meaning of Section 16(b) of Exehange Act.

(b) Notwithstanding any provision of this Agreemamthe contrary and except with respect to aroacsuit or proceeding establishing
or enforcing Indemnitee’s rights under this Agreaimée Company shall not be obligated under tlggeAment to indemnify Indemnitee or
pay or reimburse Expenses in connection with atipmcsuit or proceeding (or any part of any actisuit or proceeding) initiated by
Indemnitee, including any action, suit or procegdjor any part of any action, suit or proceedimifjated by Indemnitee against the Comg
or its directors, officers, employees or other mdéees, unless the Board of Directors of the Commauthorized the action, suit or
proceeding (or the relevant part of any actiont, @uproceeding) prior to its initiation.

ARTICLE 5
S ELECTION OFC OUNSEL AND D EFENSE OFC LAIMS

Section 5.01 Selection of Counsel and Defense of Claithe Company shall be entitled to assume the defaneey Underlying
Claim, with counsel approved by the Indemnitee lisygproval not to be unreasonably withheld, coodéd or delayed), upon the delivery to
the Indemnitee of written notice of its electiondim so. After delivery of such notice, approvakaoth counsel by the Indemnitee and the
retention of such counsel by the Company, the Compall not be liable to the Indemnitee under tAigreement for any fees of counsel
subsequently incurred by the Indemnitee with ressfmethe same Underlying Claimprovided that (i) the Indemnitee shall have the right to
employ separate counsel in respect of any such lymuig Claim at the Indemnitee’s expense; andifiihe Indemnitee shall have reasonably
concluded upon the advice of counsel that theaecianflict of interest between the Company andnldemnitee in the conduct of any such
defense, then the fees and expenses of the Indmimdounsel shall be at the expense of the Compauagldition, the Company shall not be
entitled to assume the defense of any Underlyirggn€brought by or on behalf of the Company. Theeinditee shall not in any event agree
to any compromise or settlement with respect todaiyn against or involving Indemnitee or the Compar consent to any judgment in
respect thereof without the prior written consefithe Company. The Company shall have the riglebtduct such defense as it sees fit in its
sole discretion, including the right to any compiseor settle any claim against the Indemniteeauitithe consent of the Indemnitee;
provided that the Company shall not agree to amypcomise or settlement with respect to any sudimcta consent to any judgment in
respect thereof that does not include a generatiandnditional release by each claimant or pldiofithe Indemnitee from all liability with
respect thereto or that impos



any liability or obligation on the Indemnitee witltahe prior consent of the Indemnitee.

ARTICLE 6
M ISCELLANEOUS

Section 6.01 Nonexclusivity of Right3he rights of indemnification and payment or reimgament of Expenses provided by this
Agreement shall not be deemed exclusive of anyratgkts to which Indemnitee may at any time betieat under the Company’s Articles of
Incorporation, the Company’s By-Laws, the PaBClottrerwise. No right or remedy herein conferredhtended to be exclusive of any other
right or remedy, and every other right and remdwlle cumulative and in addition to every othight and remedy given hereunder or now
or hereafter existing at law or in equity or othiesev The assertion or exercise of any right or inteereunder, or otherwise, shall not pre\
the concurrent assertion or exercise of any ofgat or remedy.

Section 6.02 Insurance and Subrogatiomdemnitee shall be covered by any director anteffliability insurance policy or policies
maintained by the Company from time to time in adaoce with its or their terms to the maximum ekt&rthe coverage available for any
director under such policy or policies. If, at tirae the Company receives notice of a claim hereyrttie Company has director and officer
liability insurance in effect, the Company shailgprompt notice of such Proceeding to the insufensd to the extent required by the
relevant policies. The failure or refusal of anglsinsurer to pay any amount under such policiedl sbt affect or impair the obligations of
the Company under this Agreement.

(@) In the event of any payment under this Agregntae Company shall be subrogated to the extesticti payment to all of the rights
of recovery of Indemnitee under any insurance gadicotherwise. Indemnitee shall execute all papegsired and take all action necessal
secure such rights, including execution of suchudwents as are necessary to enable the Companingpsit to enforce such rights.

(b) The Company shall not be liable under this &grent to make any payment of amounts otherwisanni&@ble (or for which
advancement is provided) hereunder if and to thentxhat Indemnitee has actually received suclngay under any insurance policy or
other indemnity (or similar) agreement or arrangetm/ithout limiting the generality of the precedisentence, the Company’s obligation to
indemnify or advance Expenses hereunder to Indesmmiho is or was serving at the request of the Gmyas a director, officer, trustee,
partner, managing member, fiduciary, board of din=’ committee member, employee or agent of any othteretise shall be reduced



any amount Indemnitee has actually received asnind&ation or advancement of Expenses from subkrognterprise.

Section 6.03 Contribution. To the fullest extent permissible under appliedhlv, if the indemnification provided for in thdgreement
is unavailable to Indemnitee for any reason whatsgehe Company, in lieu of indemnifying Indemeitshall contribute to the amount
incurred by Indemnitee, whether for judgments, dingenalties, excise taxes, amounts paid or talkip settlement and/or for Expenses, in
connection with any claim relating to an indemrifeaevent under this Agreement, in such proporisiis determined by the Company to be
fair and reasonable in light of all of the circuarstes of such Proceeding in order to reflect thaive benefits received by the Company and
Indemnitee as a result of the event(s) and/or aietien(s) giving rise to such Proceeding; and/errtdative fault of the Company (and its
directors, officers, employees and agents) andnimitee in connection with such event(s) and/ordsation(s). The determination referred to
in the preceding sentence to be made by the Congiaalybe made by the Company’s General Counsélamd as the General Counsel
determines, one or more members of the CompanyasdBaf Directors. Any such determination (and edgbayment) shall be made as
promptly as is reasonably practicable.

(@) Indemnitee shall be permitted to challengedetgrmination made in accordance with Section &)d8(a court of competent
jurisdiction. Any such judicial proceeding shall tenducted in all respects oide novdbasis, and Indemnitee shall not be prejudiced by
reason of the prior determination.

Section 6.04 AmendmeniThis Agreement may not be modified or amended edogp written instrument executed by or on bebélf
each of the parties hereto. To the extent thatagh in applicable law (i) permits greater indetoation or advancement of Expenses than
would be afforded currently, it is the intent oétharties hereto that Indemnitee shall enjoy by Agreement the greater benefits so afforded
by such change or (ii) limits rights with respexiriddemnification or advancement of Expenses, titésintent of the parties hereto that the
rights with respect to indemnification or advanceina Expenses in effect prior to such change sieatlain in full force and effect to the
extent permitted by applicable law.

Section 6.05 WaiversThe observance of any term of this Agreement mawdieed (either generally or in a particular instaand
either retroactively or prospectively) by the pagtytitled to enforce such term only by a writingr&d by the party against which such waiver
is to be asserted. Unless otherwise expressly gedvnerein, no delay on the part of any party bareexercising any right, power or
privilege hereunder shall operate as a waiver tienor shall any waiver on the part of any partydto of any right, power or privilege
hereunder operate as a waiver of any other rigiviep or privilege hereunder n



shall any single or partial exercise of any rigittwer or privilege hereunder preclude any othdudher exercise thereof or the exercise of
any other right, power or privilege hereunder.

Section 6.06 Other Agreement#&ny other prior or contemporaneous oral or writtgrlerstandings or agreements with respect to the
matters covered hereby are superseded by this Agre provided that this Agreement is a supplerteeand in furtherance of the Articles
Incorporation and By-Laws of the Company and apylie law, and shall not be deemed a substitutefiliemor to diminish or abrogate any
rights of Indemnitee thereunder.

Section 6.07 Severabilitylf any provision or provisions of this Agreemenaltbe held to be invalid, illegal or unenforceafde any
reason whatsoever: the validity, legality and ecdability of the remaining provisions of this Agneent (including without limitation, each
portion of any Section of this Agreement containamy such provision held to be invalid, illegalumrenforceable, that is not itself invalid,
illegal or unenforceable) shall not in any way ffe@ed or impaired thereby and shall remain erdalbde to the fullest extent permitted by
law; such provision or provisions shall be deemafdrmed to the extent necessary to conform to egiplé law and to give the maximum
effect to the intent of the parties hereto; anth®fullest extent possible, the provisions of thigeement (including, without limitation, each
portion of any Section of this Agreement containémy such provision held to be invalid, illegalumenforceable, that is not itself invalid,
illegal or unenforceable) shall be construed stoagve effect to the intent manifested thereby.

Section 6.08 NoticesAll notices, requests, demands and other commuaitatinder this Agreement shall be in writing (Whioay be
by facsimile transmission). All such notices, resfgeand other communications shall be deemed met®in the date of receipt by the
recipient thereof if received prior to 5:00 p.mtlre place of receipt and such day is a businesindhe place of receipt. Otherwise, any such
notice, request or communication shall be deemédorizave been received until the next succeedirsinless day in the place of receipt. The
address for notice to a party is as shown on tiasire page of this Agreement, or such other addae any party shall have given by wril
notice to the other party as provided above.

Section 6.09 Binding EffectThe Company confirms and agrees that it has entetedhis Agreement and assumed the obligations
imposed on it hereby in order to induce Indemntitegerve or continue to serve as a director ofXbmpany, and the Company acknowledges
that Indemnitee is relying upon this Agreementarving as a director of the Company.

(a) This Agreement shall be binding upon and iriaréhe benefit of and be enforceable by the pahésto and their respective
successors, assigr



including any direct or indirect successor by pasg) merger, consolidation or otherwise to allufastantially all of the business and/or as
of the Company and heirs, executors, administratneslegal representatives of the Indemnitee.

(b) The indemnification and advancement of Expepsegided by, or granted pursuant to, this Agreenseall continue as to a person
who has ceased to serve in a Corporate Capacity.

Section 6.10 Governing Law, EtcThis Agreement shall be governed by, and constameldenforced in accordance with, the laws of the
Commonwealth of Pennsylvania, without regard tedsflict of laws rules.

(a) This Agreement has been entered into by thegaamand the Indemnitee pursuant to Section 1746eoPaBCL. Subject to the
terms and conditions of this Agreement, advancemiBkpenses and indemnification shall be availabkdl cases except as provided in
Section 1746(b) of the PaBCL, and the restrictionSections 1741 and 1742 of the PaBCL as to thdahility of indemnification shall not
apply to rights to indemnification under this Agmeent.

Section 6.11 Consent to JurisdictiomMotwithstanding any provision of this Agreementtie contrary, the Company and Indemnitee
each hereby irrevocably and unconditionally agheg any action or proceeding arising out of oranrection with this Agreement shall be
brought only in the courts of the Commonwealth ehi®sylvania in and for Philadelphia County (tHeehnsylvania Courts”), and not in
any other state or federal court in the UnitedeStatf America or any court in any other countrynsant to submit to the exclusive jurisdict
of the Pennsylvania Courts for purposes of anyaair proceeding arising out of or in connectiothvthis Agreement, waive any objection
to the laying of venue of any such action or proaeg in the Pennsylvania Courts, and waive, andegot to plead or to make, any claim
that any such action or proceeding brought in tenBylvania Courts has been brought in an improparconvenient forum.

Section 6.12 HeadingsThe Article and Section headings in this Agreenagatfor convenience of reference only, and shalbeo
deemed to alter or affect the meaning or interpigatadf any provisions hereof.

Section 6.13 CounterpartsThis Agreement may be executed in one or more eopatts, each of which shall for all purposes be
deemed to be an original but all of which togettall constitute one and the same Agreement. Qrdysoch counterpart signed by the party
against whom enforceability is sought needs torbdyced to evidence the existence of this Agreen



IN WITNESS WHEREOF, this Agreement has been dubrcexed and delivered to be effective as of the filsteabove written.

COMCAST CORPORATION

By:

Name:
Title:

Indemnitee



Exhibit 31

CERTIFICATION
[, Brian L. Roberts, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Comcast Corporatiol

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

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

4.  The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagti@as defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and ha

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

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

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

d) disclosed in this report any change in the tegyig's internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an Annugbdt8 that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financis
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):

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

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

Date: August 6, 2009

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




I, Michael J. Angelakis, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Comcast Corporatiol

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

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

4.  The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contaoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repaogtifas defined in Exchange Act RL
13e15(f) and 15-15(f)) for the registrant and hav

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

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

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

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

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

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

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

Date: August 6, 2009

/ s/ MICHAEL J. ANGELAKIS
Name: Michael J. Angelak
Title: Chief Financial Office




Exhibit 32

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT
August 6, 200

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Ladies and Gentlemen:
The certification set forth below is being submittem connection with the quarterly report on For@+Q of Comcast Corporation (t

“Report”) for the purpose of complying with Rulea34(b) or Rule 15d-14(b) of the Securities ExcleaAgt of 1934 (the “Exchange Agt”
and Section 1350 of Chapter 63 of Title 18 of thetét States Code.

Brian L. Roberts, the Principal Executive Officand Michael J. Angelakis, the Principal Financidficar, each certifies that, to the bes
his knowledge:

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

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

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

/s MICHAEL J. ANGELAKIS
Name: Michael J. Angelak
Title: Chief Financial Office




