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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 MARCH 31, 2007
OR
O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934 for the Trarison Period
from to .

Commission File Number 001-32871

(comcast

COMCAST CORPORATION

(Exact name of registrant as specified in its arart

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

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

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

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

YesX NoO

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

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

As of March 31, 2007, there were 2,068,611,983eshaf our Class A Common Stock, 1,033,988,874 shafreur Class A Special Comir
Stock and 9,444,375 shares of our Class B Comnmaek $tutstanding.
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This Quarterly Report on Form 1D4s for the three months ended March 31, 2007s Thiarterly Report modifies and supersedes docis
filed prior to this Quarterly Report. The Secustend Exchange Commission (“SEC”) allows us todmporate by reference” informatidha
we file with them, which means that we can disclmsportant information to you by referring you ditly to those documents. Informat
incorporated by reference is considered to begdattis Quarterly Report. In addition, informatitmat we file with the SEC in the future v
automatically update and supersede informationatoed in this Quarterly Report. Throughout this @erdy Report, we refer to Comc
Corporation as “Comcast;” Comcast and its constélaubsidiaries as “we,” “us” and “our;” and Corsicholdings Corporation abmcas
Holdings.”

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

Our businesses may be affected by, among othegshihe following:

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

e programming expenses are increasing, which couldradly affect our future results of operatis
« we are subject to regulation by federal, statelaoal governments, which may impose costs andicéstis

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

» 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 votinigtsignd separate approval rights over a numbeotehgally
material transactions and, through his beneficiahership of the Class B common stock, our Chairarash CEC
has considerable influence over our operat
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PART I: FINANCIAL INFORMATION
ITEM 1: FINANCIAL STATEMENTS

Condensed Consolidated Balance Sheet

(Unaudited)
December 31
March 31,
(in millions, except share dat 2007 2006
ASSETS
Current Asset
Cash and cash equivalel $ 1,03i $ 1,23¢
Investment: 1,24¢ 1,73¢
Accounts receivable, less allowance for doubtfabants of $157 and $1¢ 1,282 1,45(
Other current assets 68€ 77€
Total current assets 4,25¢ 5,20z
Investment: 6,077 8,84
Property and equipment, net of accumulated degreciaf $16,548 and $15,5( 22,51 21,24¢
Franchise right 57,83¢ 55,927
Goodwill 14,07¢ 13,76¢
Other intangible assets, net of accumulated anadidiz of $5,897 and $5,5¢ 5,022 4,881
Other noncurrent assets, net 55€ 532
$110,33 $ 110,40!
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities
Accounts payable and accrued expenses relatedde treditor: $ 2,98( $ 2,862
Accrued expenses and other current liabili 2,957 3,03
Deferred income taxe 38¢ 563
Current portion of long-term debt 1,04¢ 983
Total current liabilities 7,37¢ 7,44(
Long-term debt, less current portir 27,22 27,99:
Deferred income taxe 26,197 27,08¢
Other noncurrent liabilitie 7,46¢€ 6,47¢
Minority interest 24C 241
Commitments and Contingencies (Note
Stockholder’ Equity
Preferred stoc—authorized, 20,000,000 shares; issued, — —
Class A common stock, $0.01 par value—authorizgg)(7000,000 shares; issued, 2,434,072,733
2,425,818,710; outstanding, 2,068,611,983 and 2386006C 24 24
Class A Special common stock, $0.01 par value—aiztha, 7,500,000,000 shares; issued
1,104,923,638 and 1,120,659,771; outstanding, 19883874 and 1,049,725,0 11 11
Class B common stock, $0.01 par value—authorize@00,000 shares; issued and outstanding,
9,444,37¢ — —
Additional capital 42,54 42,40
Retained earning 6,81¢ 6,21¢
Treasury sto—365,460,750 Class A common shares and 70,934, 7&% @l Special common sha (7,519 (7,519
Accumulated other comprehensive income (loss) (42) 34
Total stockholders’ equity 41,83¢ 41,165
$110,33 $ 110,40

See notes to condensed consolidated financiahstats.

2




Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2007

Condensed Consolidated Statement of Operations

(Unaudited)
Three Months Ended
March 31,
(in millions, except per share da 2007 2006
Revenue: $ 7,38¢ $ 5,59¢
Costs and Expens
Operating (excluding depreciatic 2,75¢ 2,07:
Selling, general and administrati 1,86¢€ 1,422
Depreciatior 1,22t 88C
Amortization 271 21€
6,127 4,591
Operating incom: 1,261 1,004
Other Income (Expens
Interest expens (56¢) (47¢)
Investment income (loss), n 174 64
Equity in net (losses) income of affiliates, (22) (9
Other income (expense) 513 13
98 (408)
Income from continuing operations before incomestaand minority intere: 1,35¢ 59¢€
Income tax expense (526 (147
Income from continuing operations before minoritterest 833 44¢
Minority interest 4 (12)
Income from continuing operations 837 43¢
Income from discontinued operations, net of tax — 28
Net income $ 837 $ 46¢€
Basic earnings per common share
Income from continuing operatiol $ 0.27 $ 0.14
Income from discontinued operatia — 0.01
Net income $ 0.27 $ 0.1t
Diluted earnings per common share
Income from continuing operatiol $ 0.2¢ $ 0.14
Income from discontinued operatic — 0.01
Net income $ 0.2€ $ 0. 1f

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

(Unaudited)
Three Months Ended
March 31,
(in millions) 2007 2006
OPERATING ACTIVITIES
Net income $ 837 $ 46¢€
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 1,22¢ 88C
Amortization 277 21¢€
Depreciation and amortization on discontinued oj@na — 55
Shar-based compensation expe! 30 46
Noncash interest expense (income), 18 16
Equity in net losses (income) of affiliates, 21 9
(Gains) losses on investments and noncash othemiie) expense, n (657) (32
Noncash contribution expen 3 2
Minority interest 4) 11
Deferred income taxe 10z (21%)
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable, 212 15C
Change in accounts payable and accrued expensésdréd trade credito 51 (77)
Change in other operating assets and liabilities (157) 211
Net cash provided by (used in) operating activitie 1,96¢ 1,73¢
FINANCING ACTIVITIES
Proceeds from borrowing 3 2,24;
Retirements and repayments of d (709 (1,457
Repurchases of common stc (500 (710
Issuances of common sto 21¢ 12
Other 4 (9)
Net cash provided by (used in) financing activitie (979 78
INVESTING ACTIVITIES
Capital expenditure (1,459 (87¢)
Cash paid for intangible assi (118 (69
Acquisitions, net of cash acquir 9 —
Proceeds from sales of investme 39z 18¢
Purchases of investmer (22) (48)
Proceeds from sales (purchases) of -term investment (22 4
Other 44 2
Net cash provided by (used in) investing activities (1,189 (800
Increase (decrease) in cash and cash equiv: (202) 1,01€
Cash and cash equivalents, beginning of period 1,23¢ 947
Cash and cash equivalents, end of peric $ 1,03 $ 1,968

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

Note 1: Condensed Consolidated Financial Statements

Basis of Presentation

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

These financial statements include all adjustmtrasare necessary for a fair presentation of esults of operations and financial condi
for the periods shown, including normal recurringraials and other items. The results of operationghe interim periods presented are
necessarily indicative of results for the full year

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

Stock Split

In January 2007, our Board of Directors approvéiaree-for-two stock split in the form of a 50% $tatividend (the “Stock Split"yhich wa
paid on February 21, 2007 to shareholders of reoar&ebruary 14, 2007. The stock dividend was @nfttm of an additional 0.5 share
every share held and was payable in shares of @lassnmon stock on the existing Class A commonlstowd payable in shares of Clas
Special common stock on the existing Class A Specimmon stock and Class B common stock with cashgbpaid in lieu of fraction
shares. The number of shares outstanding and dglaiees, per share amounts, share conversionstardbased data have been adjuste
reflect the Stock Split for all prior periods prassd.

Reclassifications

Certain reclassifications have been made in oumseg presentation to be consistent with our managémeporting presentation (see N
12).

Note 2: Recent Accounting Pronouncements

SFAS No. 159

In February 2007, the Financial Accounting StandaBibard (“FASB”) issued Statement of Financial Amtting Standards (“SFA$”
No. 159,“The Fair Value Option for Financial Assets anddfinial Liabilities” (“SFAS No. 159")SFAS No. 159 provides the option to re|
certain financial assets and liabilities at faituea with the intent to mitigate volatility in fimaial reporting that can occur when related a
and liabilities are recorded on different basess Btatement is effective for us beginning Jandar3008. We do not expect SFAS No. 15
have a material impact on our consolidated findrst&tements.

FASB Interpretation No. 48

In July 2006, the FASB issued Financial InterpietatNo. 48, “Accounting for Uncertainty in IncomeaXes—an Interpretation of FAS
Statement No. 109” (“FIN 48"¥IN 48 clarifies the recognition threshold and meament of a tax position taken on a tax returil 8 als«
requires expanded disclosure with respect to tleenminty in income taxes. Effective January 1,7200e adopted the provisions of FIN
See Note 9 for further detail regarding the adoptibthis interpretation.

EITF Issue No. 06-10

In March 2007, the Emerging Issues Task Force (FBJTreached a consensus on EITF Issue No. 06-2@cdunting for Deferre
Compensation and Postretirement Benefit AspecBatifiteral Assignment Split-Dollar Life Insurancerdangements” (“EITF 06-10"EITF
06-10 provides that an employer should recognitiakality for the postretirement benefit related ¢ollateral assignment spliillar life
insurance arrangements in accordance with eith&S3%o. 106, “Employers’ Accounting for Postretiream@&enefits Other Than Pensions,”
or APB No. 12 “Omnibus Opinion.” Entities shoulccognize the effects of applying EITF 06-10 throwgther (i) a change in
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accounting principle through a cumulatigéfect adjustment to retained earnings or to otle@nponents of equity or net assets in the state
of financial position as of the beginning of theayef adoption or (ii) a change in accounting ppfethrough retrospective application to
prior periods. The provisions of EITF ® are effective as of January 1, 2008 and areerpécted to have a material impact on
consolidated financial statements.

Note 3: Earnings Per Share

Basic earnings per common share (“Basic ERStpomputed by dividing income from continuing agténs for common stockholders by
weighted-average number of common shares outstguadining the period.

Our potentially dilutive securities include potehttommon shares related to our stock options astlicted share units. Diluted earnings
common share (“Diluted EPS®onsiders the impact of potentially dilutive seties except in periods in which there is a lossabhsee th
inclusion of the potential common shares would favantidilutive effect.

Diluted EPS for the three months ended March 3D728nd 2006 excludes approximately 39 million a®é tillion potential commc
shares, respectively, related to our sHaeed compensation plans, because the inclusidheopotential common shares would hawv
antidilutive effect.

The following table reconciles the numerator andateinator of the computations of Diluted EPS froomtinuing operations for the peric
presented:

Three Months Ended March 31,

2007 2006
Per Share Per Share
(in millions, except per share da Income  Shares Amount Income  Shares Amount
Basic EPS $837 3,12t $ 0.27 $43t 3,20 $ 0.14
Effect of Dilutive Securities
Assumed exercise or issuance of shares relatisgpti plans
36 11
Diluted EPS $837 3,161 $ 0.2¢ $43c 3,21 $ 0.14

Note 4: Acquisitions and Other Significant Events

Texas and Kansas City Cable Partnership

In July 2006, we initiated the dissolution of Texasl Kansas City Cable Partners (“TKCCP”), our 580%6 cable system partnership v
Time Warner Cable (“TWC")On January 1, 2007, the distribution of assets KZTP was completed and we received the cable s
serving Houston, Texas (“Houston Asset Poaliid TWC received the cable systems serving Kanggs outh and west Texas, and M
Mexico (“Kansas City Asset Pool"We accounted for the distribution of assets by TIRC& a sale of our 50% interest in the Kansas
Asset Pool in exchange for acquiring an additios@¥ interest in the Houston Asset Pool. This tratisa resulted in an increase
approximately 700,000 video subscribers. The es@ichdair value of the 50% interest of the Houstossét Pool we received w
approximately $1.1 billion and resulted in a pretmin of approximately $500 million, which is inded in other income (expense).
recorded our 50% interest in the Houston Asset Bsal step acquisition in accordance with SFASING, “Business Combinations”"$FAS
No. 147"). The valuation of assets acquired and the estimgaééd are based on preliminary valuations. Refinedmemay occur as the
valuations are finalized. The results of operatifamgshe Houston Asset Pool have been includedimconsolidated financial statements s
the date of the distribution of assets by TKCCmRday 1, 2007) and are reported in our Cable segri@e exchange of our 50% interes
the Kansas City Asset Pool for TWC’s 50% interaghie Houston Asset Pool is considered a nonca&stimg activity.

Adelphia and Time Warner Transactions

In July 2006, we completed transactions with Adepdind Time Warner that resulted in a net incresdsapproximately 1.7 million vide
subscribers, a net cash payment by us of approgim®1.5 billion and the
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disposition of our ownership interests in TWC arichd Warner Entertainment (“TWE"}he assets of two cable system partnerships, a
transfer of our previously owned cable systemsda Angeles, Cleveland and Dallas (“Comcast Exch&@ygtems”) We collectively refer t
these transactions as the “Adelphia and Time Waraasactions.”

The operating results of the Comcast Exchange Bwsteansferred to TWC are reported as discontirapetations and are presente
accordance with SFAS No. 144, “Accounting for tmepairment or Disposal of Long-Lived Assets” (“SFA®. 144"). The following
represents the operating results of the Comcadidiige Systems for the three months ended MarchOBB;

Three Months Endec

(in millions) March 31, 2006

Revenue:! $ 30€
Income before income tax $ 44
Income tax expens $ (16)
Net income $ 28

Unaudited Pro Forma Information

The following unaudited pro forma information haseh presented as if the Adelphia and Time Warrersactions and the TKCi
transaction each occurred on January 1, 2006. iffiismation is based on historical results of ofiers, adjusted for purchase pi
allocations, and is not necessarily indicative bfwthe results would have been had we operatechtiie systems since January 1, 2006.

Three Months Endec

(in millions, except per share da March 31, 2006

Revenue: $ 6,501
Income from continuing operatiol $ 45%
Income from discontinued operations, net of $ 28
Net income $ 485
Basic EP< $ 0.1t
Diluted EPS $ 0.1t

Note 5: Investments

March 31, December 31

(in millions) 2007 2006

Fair value metho

Cablevision Systems Corporati $ 15€ $ 14¢€
Discovery Holding Compan 191 161
Embarg Corporatio 74 69
GSI Commerct 58 48
Liberty Capital 553 49C
Liberty Global 48¢ 43¢
Liberty Interactive 59¢ 53¢
Sprint Nextel 49t 492
Time Warnel 60C 1,052
Vodafone — 61
Other 13 15
3,22¢ 3,51
Equity method, principally cak-related 2,39¢ 5,394
Cost method, principally AirTouch 1,70% 1,67¢
Total investment 7,32¢ 10,58:
Less: current investments 1,24¢ 1,73¢
Noncurrent investments $ 6,071 $ 8,84
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The cost, fair value and unrealized gains relatedur available for sale securities, which congishcipally of our investment in Tin
Warner, are presented in the following table:

March 31, December 31
(in millions) 2007 2006
Cost $ 62z $ 93¢
Unrealized gains 124 254
Fair value $ 74¢ $ 1,19

Texas and Kansas City Cable Partnership

We accounted for our interest in TKCCP, totalingpragimately $3.0 billion, as an equity method inwesnt through January 1, 2007,
date the Houston Asset Pool was distributed to us.

Insight Midwest Partnership

In April 2007, we and Insight Communications (“lgist”) agreed to divide the assets and liabiliti€$nsight Midwest, LP (“IM”), a 50%-
50% cable system partnership with Insight. Undertérms of the agreement, we will receive cableéesys serving approximately 684,(
video subscribers in lllinois and Indiana, togethdth approximately $1.34 billion of debt allocatea such cable systemsQbmcast Assi
Pool”). Insight will receive cable systems serving appratigly 639,000 video subscribers, together with axiprately $1.26 billion of del
allocated to such cable systems (“Insight Asset”Pow/e will continue to account for our interest in B an equity method investment L
the Comcast Asset Pool is distributed to us. Ctpsifhthe transaction is subject to customary gawemt and other approvals and is expe
on or before December 31, 2007. Effective ApribD07, we will report our share of the earnings &wses of IM basedolely on th
operating results of the Comcast Asset Pool.

Investment Income (Loss), Net
The following table presents the components ofstment income (loss), net:

Three Months Ended

March 31,

(in millions) 2007 2006

Interest and dividend incon $ 56 $ 36
Gains on sales and exchanges of investment: 42 3
Investment impairment loss (D) —
Unrealized gains (losses) on trading securitiesreujed item 21¢ 86
Mark to market adjustments on derivatives relatettading securities and hedged ite (17¢) (72
Mark to market adjustments on derivatives 37 11
Investment income (loss), ne $ 174 $ 64

Note 6: Goodwill

The changes in the carrying amount of goodwill bgibess segment for the three months ended Marc?0BY are presented in the follow
table:

Corporate
(in millions) Cable Programming and Other Total
Balance, December 31, 20 $12,01( $ 1,441 $ 317 $13,76¢
Settlements or adjustmer 10z — — 10z
Acquisitions 20& — — 20&
Balance, March 31, 200° $12,31¢ $ 1,441 $ 317 $14,07¢
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Settlements or adjustments are primarily relatectddain valuation refinements of the Adelphia &ndhe Warner transactions and
adoption of FIN 48. Acquisitions are primarily redd to the acquisition of the Houston Asset Pool.

Note 7: Long-Term Debt

Debt Redemptions

During the three months ended March 31, 2007, Weewed $186 million principal amount of 8.15% seniates due 2032 and $268 mill
principal amount of 9.65% debt supporting trusfemed securities due 2027. These redemptions fuaded with available cash.

Note 8: Stockholders’ Equity

Share-Based Compensation

Effective January 1, 2006, we adopted SFAS No. 123Rare-Based Payment” (“SFAS No. 123R"), whichuiees the cost of all share-
based payments to employees to be recognized idirthecial statements based on their fair valuegrant date, or the date of le
modification, over the requisite service period.

In connection with the Stock Split, all outstandisttarebased awards were modified as required under thestef our equity plans. Tt
modification did not change the fair value of oatating awards. Prior to this modification, compeiesacosts related to awards granted |
to the adoption of SFAS No. 123R were recognizedeumn accelerated recognition method. As a re$ulie Stock Split modification, tl
remaining unrecognized compensation costs relatedl awards are recognized on a straigie-basis over the remaining requisite set
period. The impact of this change was not matéialur consolidated financial statements.

In March 2007, 12.5 million stock options and 4.8liom restricted share units (“RSUsWere granted related to our annual management
program. The fair values associated with thesetgnaare $9.47 per stock option and $25.44 per RSU.

Compensation expense recognized related to staaknsgpand RSU awards is summarized in the tableviel
Three Months Ended

March 31,
(in millions) 2007 2006
Stock options $ 17 $ 34
Restricted share units 13 12
Total share-based compensation expens $ 30 $ 46

As of March 31, 2007, there was $305 million an@&2nillion of unrecognized pretax compensation ecekited to nonvested stock opti
and nonvested RSUs, respectively.

Effective with the March 2007 grant above, we ai@nting net settled stock options instead of castlesl stock options. In net settled st
options, an employee receives the number of sheqeal to the number of options being exercised tlksshnumber of shares necessal
satisfy the cost to exercise the options and, jiegble, taxes due on exercise based on the &iirevof the shares at the exercise date.
change will result in fewer shares issued intorttagket and no cash proceeds will be received hypos exercise of the option (as compi
to options granted prior to the March 2007 grant).
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Comprehensive Income
Our total comprehensive income for the three moatited March 31, 2007 and 2006 is presented ifotlesving table:
Three Months Ended

March 31,
(in millions) 2007 2006
Net income $ 837 $ 46¢€
Unrealized (losses) gains on marketable secu (849 (4)
Reclassification adjustments for (losses) gainkided in net incom 3 3
Cumulative translation adjustments 6 —
Comprehensive income $ 762 $ 46E

Note 9: Income Taxes

We adopted the provisions of FIN 48 on January@Q72 FIN 48 prescribes the recognition threshold areasurement attribute for
financial statement recognition and measuremeninzfertain tax positions taken or expected to bertak a tax return. As a result
adoption, we recognized a $35 million decreaseuinreserves for uncertain tax positions, a $25ionilincrease in goodwill, a $60 milli
increase in retained earnings and a reclassifitad approximately $960 million between deferredaome taxes and other noncur
liabilities to conform with the balance sheet praagon requirements of FIN 48. Our total uncertaix positions as of January 1, 2007 v
$2.1 billion, excluding the federal benefits ontsttax positions which have been recorded as @efencome taxes; this amount includ
$500 million tax payment for which we are seekingetund. Approximately $550 million would impactroeffective tax rate if we were
recognize the tax benefit for such positions.

We file a consolidated federal income tax returd @mcome tax returns with various states. Our faldand our state income tax ret
examinations, with limited exceptions, have beempmleted through 1999. The Internal Revenue Ser{/ifeS”) and various states
currently conducting examinations of our income taturns for the years 2000 through 2004. The IRS froposed certain adjustme
principally related to certain financing transanso We are currently evaluating those proposedstdints, but if the adjustments
accepted or otherwise are sustained, such adjustmenld not have a material impact on our effectiax rate. In addition, the statute:
limitations could expire for certain of our stage returns over the next 12 months which couldltésdavorable adjustments to our uncer
tax positions. Such adjustments are not expectbdue a material impact on our effective tax rate.

We classify interest and penalties associated aithuncertain tax positions as a component of irectam expense. As of January 1, 2007
had accrued approximately $700 million of interast penalties associated with our uncertain takipos. For the three months ended M
31, 2007, we recognized $22 million of interest apdalties, net of deferred tax benefit, withinanme tax expense.

Note 10: Statement of Cash Flows—Supplemental Infor ~ mation

As of December 31, 2006, we began presenting @lir ogerdrafts resulting from checks drawn on zedarre accounts (*book overdraits”
within accounts payable and accrued expenses detatteade creditors. Previously, these book owadtsliwere included within cash and ¢
equivalents. Our financial statements reflect tiegised presentation for 2006. Accordingly, theorégd amounts of our cash and ¢
equivalents and accounts payable and accrued eepegisited to trade creditors increased as of Mat¢l2006 by $270 million and net ¢
provided by operating activities for the three nienénded March 31, 2006 increased by $16 million.
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The following table presents the cash payments wdenfor interest and income taxes during the thmeaths ended March 31, 2007 .
2006:

Three Months Ended

March 31,
(in millions) 2007 2006
Interest $ 662 $ 50C
Income taxe: $ 34 $ 16

During the three months ended March 31, 2007, we:

» exchanged our 50% interest in the Kansas City ABsel for TWC5 50% interest in the Houston Asset F
which is considered a noncash investing acti

+ settled the remaining outstanding $49 million fareount of exchangeable notes by delivering appratety
1.8 million of the 2.2 million underlying Vodafon&DRs to the counterparty, which is considered acast
financing and investing activi

» entered into capital leases totaling $42 milliohjeh are considered noncash investing and finareitigities

Note 11: Commitments and Contingencies

Commitments

Certain of our subsidiaries support debt compliawith respect to obligations of certain cable tedmn partnerships and investment:
which we hold an ownership interest (see Note b ®bligations expire between May 2008 and March12@®Ithough there can be
assurance, we believe that we will not be requiedneet our obligations under such commitments. fhal notional amount of o
commitments was $965 million as of March 31, 2G@&vhich time there were no quoted market pricesifoilar agreements.

Contingencies

At Home Cases

Litigation has been filed against us as a resubhwfalleged conduct with respect to our investnierdgnd distribution relationship with
Home Corporation. At Home was a provider of hgpeed Internet services that filed for bankruptogtgrtion in September 2001. Fi
actions are: (i) class action lawsuits againstAd% T (the former controlling shareholder of At Honamd also a former distributor of the
Home service) and others in the United States iDis@ourt for the Southern District of New York/|eding securities law violations a
common law fraud in connection with disclosures enbgl At Home in 2001; and (ii) a lawsuit broughttire United States District Court
the District of Delaware in the name of At Home dmrtain At Home bondholders against us, Brian Lbé&ts (our Chairman and CF
Executive Officer and a director), Cox (Cox is alw investor in At Home and a former distributortioé At Home service) and othe
alleging breaches of fiduciary duty relating to Ba2000 agreements (which, among other thingsseevihe distributor relationships), i
seeking recovery of alleged short-swing profitsspiant to Section 16(b) of the Securities Exchange &k 1934 (the “Exchange Agt”
(purported to have arisen in connection with carteansactions relating to At Home stock effectatspant to the March 2000 agreements).

In the Southern District of New York actions (itdipabove), the court dismissed all claims. Thentitis appealed this decision, and
Court of Appeals for the Second Circuit denied haintiffs’ appeal. The plaintiffs petitioned the Court of Apfgefor rehearing. Tt
Delaware case (item (ii) above) was transferretthéoUnited States District Court for the Southeistiict of New York. The court dismiss
the Section 16(b) claims, and the breach of fidyciuty claim for lack of federal jurisdiction. ThHeourt of Appeals for the Second Cirt
denied the plaintiffs’ appeal from the decisionnissing the Section 16(b) claims, and the U.S. &uprCourt denied the plaintiffpetitior
for a further appeal. The plaintiffs recommencesl iheach of fiduciary duty claim in Delaware Chagd@ourt. The Court has set a trial ¢
in October 2007.

11
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Under the terms of our 2002 acquisition of AT&T @0s cable business, we are contractually liable €86 f any liabilities of AT&T in th
action described in item (i) above (in which we als a defendant).

We deny any wrongdoing in connection with the cktimat have been made directly against us, ouidiakiss and Brian L. Roberts, and
defending all of these claims vigorously. The fidédposition of these claims is not expected toehavmaterial effect on our consolide
financial position, but could possibly be matet@bur consolidated results of operations of ang period. Further, no assurance can be |
that any adverse outcome would not be materialitaonsolidated financial position.

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 responsibilityafr equipment vendors pursuant to applicable contshindemnification provisions. To t
extent that the allegations in these lawsuits eaaralyzed by us at this stage of their proceedingdelieve the claims are without merit
intend to defend the actions vigorously. The fidéposition of these claims is not expected to haveaterial adverse effect on

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

Antitrust Cases

We are defendants in two purported class actioiggnatly filed in the United States District Couffier the District of Massachusetts and
Eastern District of Pennsylvania, respectively. pbe&ential class in the Massachusetts case isutnscsiber base in the “Boston Clustaréa
and the potential class in the Pennsylvania casarisubscriber base in the “Philadelphia and @udalusters,’as those terms are define:
the complaints. In each case, the plaintiffs alldge certain subscriber exchange transactions etithr cable providers resulted in unlay
“horizontal market restraints” in those areas asekslamages pursuant to antitrust statutes, imgudéble damages.

As a result of recent events in both cases relatinghe procedural issue of whether the plaintiffdims could proceed in court

alternatively, whether the plaintiffs should be qmted to arbitrate their claims pursuant to adbitm clauses in their subscriber agreem
it has become more likely that these cases wilkk@ed in court. Our motion to dismiss the Pennsydvaase on the pleadings was denied
the plaintiffs have moved to certify a class actidfe are opposing the plaintiffsiotion and are proceeding with class discovery. &
moved to dismiss the Massachusetts case. The Mass#ts case was recently transferred to the Eafietrict of Pennsylvania a
plaintiffs are seeking to consolidate it with thenRsylvania case.

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

Other

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

12
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Note 12: Financial Data by Business Segment

Our reportable segments consist of our Cable angrBmming businesses. In evaluating the profitgbdf our segments, the component
net income (loss) below operating income (losspleetiepreciation and amortization are not sepgrateluated by our management. As
are not allocated to segments for management iego@ur financial data by business segment i9bavs:

Corporate and

Cable Programming Eliminations

(in millions) (@)(b)(i) (c) Other(d)(e)(i) (e)() Total
Three months ended March 31, 2007
Revenues(g $6,99¢ $ 30z $ 15& $ (67) $7,38¢
Operating income (loss) before depreciation a

amortization(h’ 2,79 65 (95) — 2,765
Depreciation and amortizatic 1,44C 47 20 (5) 1,50z
Operating income (los 1,357 18 (115 5 1,261
Capital Expenditure 1,44: 4 7 — 1,45¢
Three months ended March 31, 200
Revenues(g $5,26¢ $ 23¢ $ 12¢ $ (42) $5,59¢
Operating income (loss) before depreciation a

amortization(h’ 2,10¢ 50 (59 (D) 2,10C
Depreciation and amortizatic 1,03¢ 41 26 5) 1,09¢
Operating income (los! 1,071 9 (80) 4 1,004
Capital Expenditure 82t 8 6 39 87¢

(@) For the three months ended March 31, 2007 and ZD8iBle segment revenues were derived from thewollp services

Three Months Ended

March 31,
2007 2006
Video 62.2% 64.2%
High-speed Interne 21.¢ 20.1
Phone 5.C 3.2
Advertising 4.t 5.2
Other 6.4 7.3
Total 100% 100%

(b) Our regional sports and news networks (Com&astrtsNet, Comcast SportsNet MAdlantic, Comcast SportsNet Chicago, Com
SportsNet West, Cable Sports Southeast, Mountai\®jesrts Network and CN8he Comcast Network) are included in our C

segment

(¢) Programming includes our consolidated national gnagning networks: E!, Style, The Golf Channel, VERS G4, AZN Televisio

and other entertainment related busin

(d) Corporate and Other includes Comcast Spectacor,c@sminteractive Media, a portion of operating lssof our less than whol
owned technology development ventures (see ‘fe)ow), corporate activities and all other busiesssot presented in our Cable

Programming segment

(e) We consolidate our less than wholly owned technpldgvelopment ventures, which we control or of whige are considered 1
primary beneficiary. These ventures are with vagioarporate partners, such as Motorola and GenTtarventures have been crei
to share the costs of development of new techneoigir setop boxes and other devices. The results of thefties are included with
Corporate and Other. Cost allocations are madest€tble segment based on our percentage ownéarstagh
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entity. The remaining net costs related to the miyp@orporate partners are included in Corporaig @ther.

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

* our Programming segment generates revenue bygsebible network programming to our Cable segmehich
represents a substantial majority of the revenineirgtion amoun

» our Cable segment receives incentives offered hy Rnagramming segment when negotiating program
contracts that are recorded as a reduction of progring expense

» our Cable segment generates revenue by sellingsithef satellite feeds to our Programming segt

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

To measure the performance of our operating seg@nest use operating income (loss) before depreaiand amortization, excludi
impairment charges related to fixed and intangéssets, and gains or losses from the sale of afsaty. This measure eliminates
significant level of noncash depreciation and aipation expense that results from the cagitédnsive nature of our businesses
from intangible assets recognized in business coatioins. It is also unaffected by our capital suite or investment activities. We |
this measure to evaluate our consolidated operatémfiprmance, the operating performance of our apey segments, and to alloc
resources and capital to our operating segmenis. dtso a significant performance measure in gutual incentive compensati
programs. We believe that this measure is usefuivestors because it is one of the bases for cdngpaur operating performance w
other companies in our industries, although oursusamay not be directly comparable to similar mess used by other compan
This measure should not be considered a subsfituteperating income (loss), net income (loss), ceth provided by operati
activities or other measures of performance oidigy reported in accordance with GAA

The 2006 Cable segment and Corporate and Otherrambave been adjusted for segment reclassificatiorbe consistent with ¢
2007 management reporting presentation. The adamtesulted in the reclassification of revenu8d million and operating incor
(loss) before depreciation and amortization of $8ian from our Cable segment to Corporate and @t
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Note 13: Condensed Consolidating Financial Informat  ion

Comcast Corporation and five of our cable holdinghpany subsidiaries, Comcast Cable CommunicatidnS, (“CCCL"), Comcast Cab
Communications Holdings, Inc. (“CCCH”"), Comcast M&oup, Inc. (“Comcast MO Group”), Comcast Cable diings, LLC (“CCH"), anc
Comcast MO of Delaware, LLC (“Comcast MO of Delae/dy fully and unconditionally guarantees each othelebt securities. Comcast |

Group, CCH and Comcast MO of Delaware are colletfiveferred to as the “Combined CCHMO Parents.”

Comcast Corporation unconditionally guarantees Gant¢loldings’ ZONES due October 2029 and its ®108 % Senior Subordinat
Debentures due 2012, both of which were issued bmdast Holdings. Accordingly, we have included CastcHoldings'condense

consolidated information for all periods presentédr condensed consolidating financial informai®presented below:

Comcast Corporation
Condensed Consolidating Balance Sheet
March 31, 2007

Elimination
Combined and Consolidatec
Non- Consolidation
Comcast CCCL CCCH CCHMO Comcast Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiaries  Adjustments Corporation
ASSETS
Cash and cash equivalel $ 7% —¢ — % —$ — $ 103 $ — $ 1,037
Investment: — — — — — 1,24¢ — 1,24¢
Accounts receivable, n — — — — — 1,282 — 1,28:
Other current assets 1 — — — 66( — 68€
Total current assets 34 1 — — — 4,22( — 4,25¢F
Investment: — — — — 6,071 — 6,077
Investments in and amounts due from
subsidiaries eliminated upon consolidat 63,04« 31,107 38,40t 41,47: 24,99: 841 (199,869 —
Property and equipment, r 27 — 1 22,48¢ — 22,51
Franchise right — — — — — 57,83¢ — 57,83¢
Goodwill — — — — — 14,07¢ — 14,07¢
Other intangible assets, r — — — — — 5,022 — 5,022
Other noncurrent assets, net 174 14 19 31 31¢€ — 55€
Total assets $63,27¢ $31,12. $38,42F $41,47: $25,02¢ $110,87° $(199,86) $ 110,33
LIABILITIES AND STOCKHOLDERS ' EQUITY
Accounts payable and accrued expenses
related to trade credito $ — % — ¢ — % — % — $ 298 % — $ 2,98
Accrued expenses and other current liabili 521 24¢ 52 10 64 2,064 — 2,951
Deferred income taxe — — — — — 38¢ — 38¢
Current portion of long-term debt — 75C — 19 — 28C — 1,04¢
Total current liabilities 521 99¢€ 52 29 64 5,71 — 7,374
Long-term debt, less current porti 15,16¢ 4,25¢ 3,49¢ 3,03¢ 96t 29¢€ — 27,22:
Deferred income taxe 4,63¢ — — — 90z 20,65 — 26,197
Other noncurrent liabilitie 1,114 36 — — 76 6,24( — 7,46¢€
Minority interest — — — — — 24C — 24C
Stockholders’ Equity
Common stocl 35 — — — — — — 35
Other stockholders’ equity 41,80: 2583¢ 34,87F 38,40t 23,017 77,73: (199,862 41,80:
Total stockholders’ equity 41,83¢ 25,83: 34,87¢ 38,40 23,017 77,73 (199,869 41,83¢

Total liabilities and stockholders’ equity ~ $63,27¢ $31,12: $38,42t $41,47: $25,02¢ $110,87° $ (199,86) $ 110,33
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Comcast Corporation
Condensed Consolidating Balance Sheet
December 31, 2006

Elimination
Combined and Consolidatec
Non- Consolidation
Comcast CCCL CCCH CCHMO Comcast  Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiaries  Adjustments Corporation
ASSETS
Cash and cash equivale! $ 7% — % — % — 8% — $ 116z $ — $ 1,23¢
Investment: — — — — — 1,73¢ — 1,73¢
Accounts receivable, n — — — — — 1,45( — 1,45(C
Other current assets 15 1 — — — 762 — 77€
Total current assets 92 1 — — — 5,10¢ — 5,20z
Investment: — — — — — 8,84 — 8,84
Investments in and amounts due from
subsidiaries eliminated upon consolidat 62,62: 31,15: 37,757 41,151 24,25( 1,62¢ (198,56)) —
Property and equipment, r 17 — 1 — — 21,23( — 21,24¢
Franchise right — — — — — 55,92% — 55,92%
Goodwill — — — — — 13,76¢ — 13,76¢
Other intangible assets, r — — — — — 4,881 — 4,881
Other noncurrent assets, net 17€ 16 20 — 31 28¢ — 532
Total assets $62,907 $31,16¢ $37,77¢ $41,15] $24,28. $111,68( $(198,56) $ 110,40!
LIABILITIES AND STOCKHOLDERS'’ EQUITY
Accounts payable and accrued expenses
related to trade credito $ 11 $ — % — % — % — $ 2851 % — $ 2862
Accrued expenses and other current liabili 61€ 247 83 10€ 69 1,911 — 3,032
Deferred income taxe — — — — — 562 — 562
Current portion of long-term debt — 60C — 242 — 141 — 98:
Total current liabilities 627 847 83 34¢ 69 5,46¢ — 7,44(
Long tern-debt, less current portic 15,35¢ 4,39 3,49¢ 3,04¢ 94¢ 744 — 27,99:
Deferred income taxe 4,63¢ — — — 887 21,56¢ — 27,08¢
Other noncurrent liabilitie 1,115 46 — — 76 5,23i — 6,47¢
Minority interest — — — — — 241 — 241
Stockholders' Equity
Common stocl 35 — — — — — — 35
Other stockholders’ equity 41,13. 25,87¢ 34,197 37,751 22,30( 78,42¢ (198,56 41,13:
Total stockholders’ equity 41,167 25,87¢ 34,197 37,757 22,30( 78,42¢ (198,56 41,167
Total liabilities and stockholders' equity ~ $62,907 $31,16¢ $37,77¢ $41,151 $24,28. $111,68( $ (198,56) $ 110,40!
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended March 31, 2007

Elimination
Combined and Consolidatec
Comcas CCCL CCCH Comcas! Non- Consolidation
CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $— $— $ — $ — $ 738 % — $ 7,38
Management fee revenue 14¢ 51 79 79 — — (35¢) —
14¢ 51 79 79 — 7,38¢ (358 7,38¢
Costs and Expense
Operating (excluding depreciatio — — — — — 2,75¢ — 2,75¢
Selling, general and administrati 71 51 79 79 4 1,94( (35¢) 1,86¢€
Depreciatior 1 — — — — 1,22¢ — 1,22t
Amortization — — — — — 271 — 277
72 51 79 79 4 6,20( (358 6,127
Operating income (los 77 — — — 4 1,18¢ — 1,261
Other Income (Expense
Interest expens (251) (98) (81) (68) (24) (46) — (56¢)
Investment income (loss), n — — — — (9 182 — 174
Equity in net (losses) income of affiliates
net 94¢ 381 79¢ 84¢€ 331 (39 (3,299 (21)
Other income (expense) 1 — — — — 512 — 513
69¢ 283 71¢ 77¢ 29¢ 61E (3,299 98
Income (loss) from continuing operations
before income taxes and minority inter 77€ 28¢ 71€ 77¢ 294 1,80: (3,299 1,35¢
Income tax (expense) benefit 61 35 29 21 13 (685) — (52€)
Income (loss) from continuing operations
before minority interes 837 31¢ 747 79¢ 307 1,11¢ (3,299 83:
Minority interest — — — — — 4 — 4
Net income (loss) $ 837 $31€ $747 $ 79¢ $ 307 $ 1,122 $ (3,299 $ 837
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended March 31, 2006

Elimination
Combined and Consolidatec
Comcas CCCH Comcas! Non- Consolidation
CCCL CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenues
Service revenue $ — $ — $— $ — $ — $ 559 % $ 5,59t
Management fee revenue 12C 45 73 73 2 — (313 —
12C 45 73 73 2 5,59¢ (313 5,59¢
Costs and Expense
Operating (excluding depreciatio — — — — — 2,07z — 2,07z
Selling, general and administrati 63 45 73 73 4 1,477 (313 1,422
Depreciatior 3 — — — 1 87¢ — 88C
Amortization — — — — 3 213 — 21€
66 45 73 73 8 4,63¢ (313 4,591
Operating income (los 54 — — — (6) 95¢€ — 1,004
Other Income (Expense
Interest expens (24¢) (109 (82 (70 (23 (48) — (47€)
Investment income (loss), n — — — — (30 94 — 64
Equity in net (losses) income of affiliat 52¢ 181 154 19¢ 14¢ (44 (2,175 9
Other income (expense) — — — — — 13 — 13
37¢ 77 72 12¢ 95 15 (1,175 (408
Income (loss) from continuing operations
before income taxes and minority inter 43Z 77 72 12¢ 89 971 (1,175 59¢€
Income tax (expense) benefit 33 36 29 25 21 (297 — (147
Income (loss) from continuing operations
before minority interes 46€ 11z 101 154 11C 68C (1,175 44¢
Minority interest — — — — — (112) — (12)
Income from continuing operatiol 46€ 11z 101 154 11C 66¢ (1,175 43¢
Income from discontinued operations, net @
tax — — — — — 28 — 28
Net income (loss $ 46€ $11= $101 $ 154 $ 11C $ 697 $ (1,179 $ 46€
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Three Months Ended March 31, 2007

Elimination
Combined and Consolidatec
Comcas CCCL CCCH Comcas! Non- Consolidation
CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Operating Activities
Net cash provided by (used in) operating
activities $(202 $(71) $(79 $ (14) $ (21) $ 248 % — $ 1,96¢
Financing Activities
Proceeds from borrowing — — — — — 3 — 3
Retirements and repayments of d (200 — — (22€) — (27¢) — (7049
Repurchases of common stc (500 — — — — — — (500
Issuances of common sto 21¢ — — — — — — 21¢
Other 16 — — — — (12 — 4
Net cash provided by (used in) financing
activities (46€) — — (22€) — (287) — (979
Investing Activities
Net transactions with affiliate 601 71 78 373 21 (1,149 — —
Capital expenditure (©)] — — — — (1,457 — (1,459
Cash paid for intangible assi — — — — — (11¢) — (11€)
Acquisitions, net of cash acquir — — — — — (9 — 9
Proceeds from sales of investme — — — — — 392 — 392
Purchases of investmer — — — — — (22) — (22)
Proceeds from sales (purchases) of stesrti
investments, ne — — — — — (22 — (22
Other — — — — — 44 — 44
Net cash provided by (used in) investing
activities 59¢ 71 78 378 21 (2,329 — (1,18¢)
Increase in cash and cash equival (70 — — — — (132 — (202
Cash and cash equivalents, beginning of per 7 — — — — 1,162 — 1,23¢
Cash and cash equivalents, end of period $ 7 $— $— $ — $ — $ 103 % — $ 1,03i
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Condensed Consolidating Statement of Cash Flows

QUARTER ENDED MARCH 31, 2007

Comcast Corporation

For the Three Months Ended March 31, 2006

Elimination
Combined and Consolidatec
CCCH Comcas! Non- Consolidation
Comcast CCCL CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Operating Activities
Net cash provided by (used in) operating
activities 82 $(B5 $B $ B $ (300 $ 190 % —  $ 1,73
Financing Activities
Proceeds from borrowing 2,24; — — — — — — 2,24;
Retirements and repayments of d (550  (500) — (38¢) 9 (20 — (1,457
Repurchases of common stc (710 — — — — — — (710
Issuances of common sto 12 — — — — — — 12
Other 1 — — — — (10 — (9)
Net cash provided by (used in) financing
activities 99t (500 — (388 (9) (20 — 78
Investing Activities
Net transactions with affiliate (1,129 55E 80 47C 39 (22) — —
Capital expenditure (1) — — — — (877) — (87¢)
Cash paid for intangible assi — — — — — (69) — (69
Proceeds from sales of investme 47 — — — — 142 — 18¢
Purchases of investmer — — — — — (48) — (48)
Proceeds from sales (purchases) of short-
term investments, ni — — — — — 4 — 4
Other — — — — — 2 — 2
Net cash provided by (used in) investing
activities (1,079 55¢ 80 47C 39 (867) — (800
Increase in cash and cash equival — — — — — 1,01€ — 1,01€
Cash and cash equivalents, beginning of pe — — — — — 947 — 947
Cash and cash equivalents, end of peric $ — $— $— $ — — $ 196: 3 — $ 1,968
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS
OF OPERATIONS

Overview

We are the largest cable operator in the UniteteStand offer a variety of consumer entertainmadt@mmunication products and servi
As of March 31, 2007, our cable systems servedopiately 24.2 million video subscribers, 12.1 ioifl highspeed Internet subscribers
3 million phone subscribers and passed approxigdtel7 million homes in 39 states and the Diswic€Columbia. We classify our operatic
in two reportable segments: Cable and Programn@uog.Cable segment manages and operates our cabdersy including video, higbpee!
Internet and phone services (“cable serviceHie majority of our Cable segment revenue is eafieed monthly subscriptions for these ce
services. Other revenue sources include adverteitgthe operation of our regional sports and mestaorks. The Cable segment genel
approximately 95% of our consolidated revenues. Bragramming segment consists of our six nationagjfamming networks: E!, Sty
The Golf Channel, VERSUS, G4, and AZN Televisiom @ther entertainmemelated businesses. Revenue from our Programmgrgesd i
earned primarily from advertising revenues and froonthly per subscriber license fees paid by cabtksatellite distributors.

The comparability of our results of operations tleg three months ended March 31, 2007 is impactetidodissolution of Texas and Kan
City Cable Partnership (“TKCCP’in January 2007 and the Adelphia and Time Warrarstictions in July 2006. The TKCCP dissolt
resulted in the acquisition of cable systems sgraipproximately 700,000 video subscribers in HauslI@xas and a significant nonopera
gain recognized associated with the divestiturewfportion of the partnershipinvestment in cable systems serving Kansas €dtyth an
west Texas and New Mexico. The Adelphia and Timen&fatransactions resulted in the acquisition dileaystems serving approximat
2.8 million video subscribers and the dispositidnoar previously owned cable systems located in Bogeles, Cleveland and Dal
(“Comcast Exchange SystemsWhich are presented as discontinued operationserQtighlights and business developments for thee
months ended March 31, 2007 include the following:

» consolidated revenue growth of 32.0% and cons@dlaperating income growth of 25.5%, both driverrdsult:
in our Cable segmei

» Cable segment revenue growth of 32.8% and growtiperating income before depreciation and amortiaait
32.7%, both driven by growth in revenue generatinigs (“‘RGUs")and the success of our triple play offering
well as growth from acquisitior

» repurchase of approximately 19 million shares of @lass A Special common stock pursuant to our &oar
authorized share repurchase program for approxiynds0 million

» agreements to (i) divide the assets and liabilibédnsight Midwest partnership which, upon closiaf) the
transaction, will result in our 100% ownership afbke systems serving subscribers in lllinois andidna
(if) acquire the cable systems of Patriot Media @awmmunications servicing subscribers in the Céntew
Jersey area and (iii) acquire Fandango Inc., ann®néntertainment site and movieket service; the:
transactions are subject to closing conditionslugtiog government and other approvals and arexgléeted t
close by the end of 20(

Refer to Note 4 to our consolidated financial stagats for information about acquisitions and ostignificant events.
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The discussion below provides further details ekthhighlights and insights into our consolidatedrfcial statements.

Consolidated Operating Results

Three Months Ended Increase /
March 31, (Decrease
(in millions) 2007 2006
Revenues $7,38¢ $5,59¢ 32.(%
Costs and expens
Operating, selling, general and administrative fgdiag depreciation 4,62°¢ 3,49 32.¢
Depreciatior 1,22t 88C 39.2
Amortization 277 21€ 28.2
Operating income 1,261 1,004 25.5
Other income (expense) items, net 98 (40¢) 124.(
Income from continuing operations before income=taand minority
interest 1,35¢ 59¢ 128.1
Income tax expense (52€) (147) 257.2
Income from continuing operations before minoritterest 83: 44¢ 85.7
Minority interest 4 (12) 137.€
Income from continuing operations 837 43¢ 91.C
Discontinued operations, net of tax — 28 n/m
Net income $ 837 $ 46€ 79.7%

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

Consolidated Revenues

Our Cable and Programming segments accounted fmtamtially all of the increases in consolidatederaies for the three months en
March 31, 2007 compared to the same period in 20@6le segment and Programming segment revenuelisatessed separately belov
“Segment Operating Results.” The remaining chamglese to our other business activities, primattyncast Spectacor.

Consolidated Operating, Selling, General and Admini  strative Expenses

Our Cable and Programming segments accounted fostamutially all of the increases in consolidateceraging, selling, general a
administrative expenses for the three months eiiedh 31, 2007 compared to the same period in 20@6le segment and Programm
segment operating, selling, general and adminig&r&xpenses are discussed separately below imi&sgOperating ResultsThe remainin
changes relate to our other business activitigmarily Comcast Spectacor whose expenses were inelyaaffected for the three mon
ended March 31, 2007 by player contract terminatiosts.

Consolidated Depreciation and Amortization

The increase in depreciation expense for the thmeeths ended March 31, 2007 compared to the sanmpa 2006 is primarily a result
the effects of capital expenditures and the deptieci associated with our newly acquired cableesgst

The increase in amortization expense for the thremths ended March 31, 2007 compared to the sanpe 2006 is primarily a result
the increase in the amortization expense of ourchiserelated customer relationship intangible assetecést®d with our newly acquir
cable systems and the increase in amortizationresepeelated to software-related intangibles.
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Segment Operating Results

Certain adjustments have been made to the 2006esggresentation to conform to our 2007 managemeguirting presentation. See Note
to our consolidated financial statements for furtiiscussion of these adjustments.

To measure the performance of our operating segmemt use operating income before depreciationaamattization, excluding impairme
charges related to fixed and intangible assetsgaims or losses from the sale of assets, if ahis Measure eliminates the significant leve
noncash depreciation and amortization expenserésaits from the capitaitensive nature of our businesses and from intdaegasse:
recognized in business combinations. It is alsdfanted by our capital structure or investment\atiis. We use this measure to evaluate
consolidated operating performance, the operatigopnance of our operating segments, and to d@kocasources and capital to

operating segments. It is also a significant conepbof our annual incentive compensation prograkis believe that this measure is usefi
investors because it is one of the bases for canmpaur operating performance with that of othempanies in our industries, although
measure may not be directly comparable to similaasares used by other companies. Because we ssaédhiic to measure ogegmer
profit or loss, we reconcile it to operating incqgritee most directly comparable financial measuteutated and presented in accordance
generally accepted accounting principles in theté¢hiStates (“GAAP”)in the business segment footnote to our consolidéteancia
statements (see Note 12). You should not condiieimeasure a substitute for operating income)lost income (loss), net cash provide:
operating activities, or other measures of perforweaor liquidity we have reported in accordancé@RAP.

Cable Segment Operating Results

The comparability of the results of operations of Gable segment is impacted by the acquisitiothefcable systems serving Houston, T

in January 2007, the Adelphia and Time Warner tetiens in July 2006 and the acquisition of theleatystems of Susquehai
Communications in April 2006. We collectively reterthe cable systems acquired in these transactistthe “newly acquired cable systems.”
The newly acquired cable systems accounted foroappately $1.0 billion of increased revenue for theee months ended March 31, 2007.
The table below presents our Cable segment opgnasults:

Three Months Ended

March 31, Increase/(Decrease)
(in millions) 2007 2006 $ %
Video $ 4,36% $ 3,381 $ 981 29.(%
High-speed Interne 1,527 1,061 46€ 43.¢
Phone 358 17¢ 18¢ 107.(
Advertising 313 27¢€ 37 13.2
Other 242 217 25 12.2
Franchise fees 201 164 37 22.2
Revenue! 6,99¢ 5,26¢ 1,72¢ 32.¢
Operating expense 2,55( 1,90¢ 647 34.C
Selling, general and administrative expenses 1,65¢ 1,261 394 31.5
Operating income before depreciation anc
amortization $ 2,792 $ 2,108 $ 68¢ 32.7%
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Cable Segment Revenues

Video  Our video revenues continue to grow due tordte increases and subscriber growth in our digigdlle services, including t
demand for advanced services such as DVR and HDAthe three months ended March 31, 2007 we addptbaimately 644,000 digit
cable subscribers. Our newly acquired cable systemsibuted approximately $685 million to our videevenue growth for the three mor
ended March 31, 2007. As of March 31, 2007, appnaxély 55% of our 24.2 million video subscriberbstribed to at least one of our dig
cable services. In addition, our average monthiig@irevenue per video subscriber increased to 860.0

High-Speed Internet  The increase in higbpeed Internet revenue for the three months endaathvB1, 2007 compared to the s
period in 2006 is reflective of an increase in suib&rs and the addition of our newly acquired eadjstems. In the three months er
March 31, 2007 we added approximately 563,000 siliess. Our newly acquired systems contributed exprately $220 million to ot
high-speed Internet revenue growth for the three moetided March 31, 2007. Average monthly revenue pbsiber has remain
relatively stable. We expect that the rate of stibec and revenue growth may slow as the marketimoss to mature and competit
increases.

Phone  We offer two phone services, Comcast Digitaicép our IP-enabled phone service, and our cirewitehed local phone servii
Revenues increased as a result of subscriber griomtlur Comcast Digital Voice services, partiallifset by the loss of circuiswitchec
subscribers. In the three months ended March 3Q7 2@Ge added approximately 571,000 Comcast Digitaic® subscribers. Our nev
acquired systems contributed approximately $26ionilto our phone revenue growth for the three mortided March 31, 2007. We exj
the number of phone subscribers will grow as weinae to expand Comcast Digital Voice to new masket2007. We expect the numbe
subscribers to our circugiwitched local phone service to continue to deereasour marketing efforts are now focused on Cstrbaital
Voice.

Advertising  The increase in advertising revenue for thedhmonths ended March 31, 2007 compared to the pan@d in 2006 |
primarily due to the addition of our newly acquiregble systems. We expect continued growth in duesdising revenues.

Other  We also generate revenues from our regionattsamd news networks, video installation servioesnmissions from thirgharty
electronic retailing, and fees for other serviesh as providing businesses with data connectritynetworked applications.

Franchise Fees The increase in franchise fees collected fremaable subscribers for the three months endeaiVat, 2007 compar
to the same period in 2006 is primarily a resulthef increase in our revenues upon which the fpplya

Cable Segment Operating Expenses

Operating expenses increased primarily as a refgjtowth in subscribers to our cable services tlwedaddition of our newly acquired ca
systems. For the three months ended March 31, 2007 newly acquired cable systems contributed apprately $400 million to ot
increases in operating expenses. The remainingaser was primarily a result of costs associated thi¢é delivery of these services .
additional personnel to handle service calls amdigde customer support.

Cable Segment Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@@rimarily as a result of growth in the numbiesubscribers to our cable services anc
addition of our newly acquired systems. For thee¢hmonths ended March 31, 2007, our newly acquiase systems contribui
approximately $230 million to our increases iniggll general and administrative expenses. The m@nwincreases were primarily a resul
additional employees needed to provide customerahdr administrative services, as well as addifianarketing costs associated v
attracting new subscribers.
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Programming Segment Operating Results
The table below presents our Programming segmearatpg results:

Three Months Ended

March 31, Increase/(Decrease)
(in millions) 2007 2006 $ %
Revenue! $ 302 $ 23¢ $ 63 26.71%
Operating, selling, general and administrative esps 237 18¢ 48 25.¢
Operating income before depreciation anc
amortization $ 65 $ 50 $ 15 29.6%

Programming Segment Revenues

The increase in revenues for the three months eli@dech 31, 2007 compared to the same period in 2006marily the result of increases
advertising and license fee revenues. For the tm@eths ended March 31, 2007 and 2006, approxignatet and 12%, respectively, of |
Programming segment revenues were generated framCable segment. These amounts are eliminated inconsolidated financi
statements but are included in the amounts predaiiave.

Programming Segment Operating, Selling, General and Administrative Expenses

The increase in operating, selling, general andiaidirative expenses for the three months endedciMat, 2007 compared to the s:
period in 2006 is primarily as a result of an irae in the production of and programming righté<t new and liveevent programming fi
our cable networks, including The PGA TOUR on Thaf@&hannel.

Consolidated Other Income (Expense) ltems

Three Months Ended

March 31,
(in millions) 2007 2006
Interest expens $ (56¢) $ (476
Investment income (loss), n 174 64
Equity in net (losses) income of affiliates, (22) 9
Other income (expense) 513 13
Total $ 98 $ (40¢)

Interest Expense

The increase in interest expense for the three mscerided March 31, 2007 compared to the same piarid@06 is primarily the result of
increase in our average debt outstanding.

Investment Income (Loss), Net

The components of investment income (loss), netiferthree months ended March 31, 2007 and 200prasented in a table in Note 5 to
consolidated financial statements.

Other Income (Expense)

Other income for the three months ended March BQ7 Zonsists principally of a pretax gain of appmately $500 million on the sale of ¢
50% interest in the Kansas City Asset Pool in cotios with the TKCCP transaction.
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Income Tax Expense

Income tax expense for the three months ended MalrcB007 reflects an income tax rate higher thanféderal statutory rate primarily ¢
result of state income taxes and interest on uaicetax positions. We expect our 2007 annual gffedbx rate to be in the range of 409
45%. Income tax expense for the three months eNtdadh 31, 2006 reflects an income tax rate lowantthe federal statutory rate prima
due to the reduction of interest accrued on unitetéx positions as a result of the favorable nesoh of certain tax matters.

Liquidity and Capital Resources

Our businesses generate significant cash flow foperating activities. The proceeds from monetizng nonstrategic investments have
provided us with a significant source of cash flae believe that we will be able to meet our curr@md longterm liquidity and capiti
requirements, including fixed charges, through cash flows from operating activities, existing gashsh equivalents and investme
through available borrowings under our existingddréacilities; and through our ability to obtaintéire external financing. We anticip
continuing to use a substantial portion of our cielv to fund our capital expenditures, invest mslmess opportunities and repurchase
stock.

Operating Activities

Net cash provided by operating activities was $#llibn for the three months ended March 31, 2085 ,a result of our operating inca
before depreciation and amortization, the timingntérest and income tax payments, and changehér operating assets and liabilities.

During the three months ended March 31, 2007, #techange in our operating assets and liabilitias @an increase of $106 million. 1
increase was the result of a decrease in our atcoeaceivable of $212 million, an increase in occaunts payable and accrued expe
related to trade creditors of $51 million, pargaiiffset by a decrease in other operating assetdiailities of $157 million.

Financing Activities

Net cash used in financing activities was $1.0idsillfor the three months ended March 31, 2007 amubisted principally of our de
repayments of $704 million and repurchases of apprately 19 million shares of our Class A Specialmenon stock for $500 millic
(recognized on a settlement date or cash basisselbash outflows were partially offset by caslegeds received from the issuance of st
primarily under our share-based compensation @a#218 million.

We have in the past made and may from time to timthe future make optional repayments on our adiigations depending on varic
factors, such as market conditions. These repaymeay include repurchases of our outstanding pulolies 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 March 31, 2007, amounts aviglahder these facilities totaled approximately7$illion.

Share Repurchase Program

As of March 31, 2007, the maximum dollar value lo&res that may be repurchased under our Baatiderized share repurchase progra
approximately $2.5 billion. We expect such repusgsato continue from time to time in the open miadken private transactions, subjec
market conditions.

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

Net cash used in investing activities was $1.2iduillfor the three months ended March 31, 2007 amwkisted principally of capit
expenditures of $1.5 billion and cash paid formgfiale assets of $118 million. These cash outflaxese partially offset by proceeds recei
from the sale of investments of $392 million.

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

Critical Accounting Judgments and Estimates

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

For a discussion of the accounting judgments atichates that we have identified as critical in pveparation of our consolidated finan
statements, please refer to our 2006 Form 10-K.

27



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2007
ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
There have been no significant changes to thermdton required under this item from what was disetl in our 2006 Form 10-K.

ITEM 4: CONTROLS AND PROCEDURES
Conclusions regarding disclosure controls and procedures

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

Changesin internal control over financial reporting

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

PART II: OTHER INFORMATION

ITEM 1: LEGAL PROCEEDINGS

Refer to Note 11 to our consolidated financial estagnts of this Quarterly Report on FormQOQfor a discussion of recent developm:
related to our legal proceedings.

ITEM 1A: RISK FACTORS

There have been no significant changes from thefaistors previously disclosed in Item 1A of ou0Bd~orm 10-K.

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

A summary of our repurchases during the three nsoattded March 31, 2007, under our Boanthorized share repurchase program,
trade-date basis, is as follows:

Purchases of Equity Securities

Total Number of

Shares Purchased ¢ Total Maximum Dollar Value
Total Dollars

Number Average Price Part of Publicly Purchased of Shares that May

of Shares Announced Under Yet Be Purchased

Period Purchased per Share Program the Program Under the Program
January -31, 2007 1,228,15I $ 28.1C 1,050,00! $ 29,483,36 $ 2,978,976,46
February -28, 2007 5,277,49: $ 28.57 5,250,091 150,000,00 $ 2,828,976,46
March 1-31, 2007 12,878,10 $ 25.91 12,390,63 321,000,00 $ 2,507,976,46
Total 19,383,74 $ 26.77 18,690,73 $500,483,36 $ 2,507,976,46

The total number of shares purchased includes &§93Bares received in the administration of emm@afeare-based compensation plans.
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ITEM 6: EXHIBITS
(a) Exhibits required to be filed by Item 601 ofgRéation S-K:

10.1*
10.2 *
10.3*
104 *
31

32

Comcast Corporation 2002 Stock Option Plan, as dettand restated effective February 28, 2
Comcast Corporation 2003 Stock Option Plan, as dettand restated effective February 28, 2
Comcast Corporation 2002 Restricted Stock Plaan@nded and restated effective February 28, -
Comcast Corporation 2006 Cash Bonus Plan, as amemktrestated effective February 28, 2(

Certifications of Chief Executive Officer and Coi€hFinancial Officers pursuant to Section 302 lné tSarbane©xley
Act of 2002.

Certifications of Chief Executive Officer and Co4i€hFinancial Officers pursuant to Section 906 ¢ Sarbane®xley
Act of 2002.

* Constitutes a management contract or compensakamyop arrangemen
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SIGNATURES

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

COMCAST CORPORATIONM

/s| LAWRENCE J. SALVA

Lawrence J. Salva

Senior Vice President, Chief Accounting Officer
and Controller

(Principal Accounting Officer

Date: April 27, 2007
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COMCAST CORPORATION
2002 STOCK OPTION PLAN
(AS AMENDED AND RESTATED EFFECTIVE FEBRUARY 28, 2007)

1. Background and Purpose of Plan

(@) Background COMCAST CORPORATION, a Pennsylvania corporattoereby amends and restates the Comcast
Corporation 2002 Stock Option Plan (“Plar”), effective February 28, 200

(b) Purpose The purpose of the Plan is to assist the Spasits Affiliates in retaining valued employeeficers and
directors by offering them a greater stake in therSor’s success and a closer identity with it, tanaid in attracting
individuals whose services would be helpful to 8pnsor and would contribute to its succ

2. Definitions

€)) “ Affiliate " means, with respect to any Person, any otheroRdfst, directly or indirectly, is in control a§ controlled by,
or is under common control with, such Person. Roppses of this definition, the term “control,” iading its correlative
terms “controlled by” and “under common controllwitmean, with respect to any Person, the possgesdiectly or
indirectly, of the power to direct or cause theediron of the management and policies of such PRersbether through the
ownership of voting securities, by contract or otfise.

(b) “AT&T Broadband Transactiohmeans the acquisition of AT&T Broadband Corp.yrinown as Comcast Cable
Communications Holdings, Inc.) by the Spon:

(c) “ Board” means the board of directors of the Spor
(d) *“ Cash Righ” means any right to receive cash in lieu of Sharastgd under the Plan and described in Paragra)ii3(
(e) “ Caus€ means (i) fraud; (ii) misappropriation; (iii) erabzlement; (iv) gross negligence in the performafaduties;

(v) self-dealing; (vi) dishonesty; (vii) misrepresation; (viii) conviction of a crime of a felon{ix) material violation of
any Company policy; (x) material violation of thei@panys Code of Ethics and Business Conduct or, (xipéndase of a
employee of a Company who is a party to an employragreement with a Company, material breach di sigceement;
provided thats to items (ix), (x) and (xi), if capable of beiogred, such event or condition remains uncurddviahg 30
days written notice therec

0] “ Change of Contro! means any transaction or series of transactisresrasult of which any Person who was a ThirdyPart
immediately before suc




(9)
(h)

(i)

()
(k)
()
(m)
(n)

(0)

transaction or series of transactions owns theatanding securities of the Sponsor such that sectoR has the ability to
direct the management of the Sponsor, as deternbypéite Board in its discretion. The Board may astermine that a
Change of Control shall occur upon the completibar@ or more proposed transactions. The Board&rohénation shall
be final and binding.

“ Code” means the Internal Revenue Code of 1986, as ame

“ Comcast Plaii means any restricted stock, stock bonus, stotloor other compensation plan, program or arrareye
established or maintained by the Sponsor or aridt#i of the Sponsor, including, but not limitedthis Plan, the Comcast
Corporation 2003 Stock Option Plan, the Comcasp@mtion 2002 Restricted Stock Plan, the Comcagb@ation 1987
Stock Option Plan and the AT&T Broadband Corp. Atljuent Plan

“ Committee” means the committee described in Paragraph 5,ded\that for purposes of Paragrapl

(i) all references to the Committee shall be treate@fasences to the Board with respect to any Omiramted to or hel
by a Noi-Employee Director; an

(i) all references to the Committee shall be &edads references to the Committee’s delegate esipect to any Option
granted within the scope of the dele( s authority pursuant to Paragraph 5

“ Common Stocl” means the Spon¢'s Class A Common Stock, par value, $.

“ Company” means the Sponsor and the Subsidiary Compe

“ Date of Gran” means the date as of which an Option is grat

“ Disability " means a disability within the meaning of sectio(e2@) of the Code

“ Fair Market Value” If Shares are listed on a stock exchange, Fairket Value shall be determined based on the last
reported sale price of a Share on the principahamrge on which Shares are listed on the date efr@tation, or if such
date is not a trading day, the next trading détBhhres are not so listed, but trades of Sharereported on the Nasdaq
National Market, Fair Market Value shall be detered based on the last quoted sale price of a Simatlee Nasda
National Market on the date of determination, @uéh date is not a trading day, the next tradatg.df Shares are not
listed nor trades of Shares so reported, Fair Marktue shall be determined by the Board or the @ittee in good faith

“ Immediate Family means an Optionee’s spouse and lineal descendamtdrust all beneficiaries of which are any of
such persons and any partnership all partners @hwdre any of such persot
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(p)

(a)

("

(s)
(®
(u)

v)

“ Incentive Stock Optiofi means an Option granted under the Plan, desidrigt¢he Committee at the time of such grant
as an Incentive Stock Option within the meaningaadftion 422 of the Code and containing the terresifipd herein for
Incentive Stock Options; provided, howeyéhat to the extent an Option granted under the Bhd designated by the
Committee at the time of grant as an Incentive IS@ption fails to satisfy the requirements for aodntive stock option
under section 422 of the Code for any reason, 8ptfon shall be treated as a MQualified Option.

“ Non-Employee Directof means an individual who is a member of the Board] who is not an employee of a Company,
including an individual who is a member of the Bband who previously was, but at the time of rafeeeis not, an
employee of a Compan

“ Non-Qualified Option” means

() an Option granted under the Plan, designatethbyCommittee at the time of such grant as a Noakfed Option
and containing the terms specified herein for -Qualified Options; an

(i) an Option granted under the Plan and desighbyethe Committee at the time of grant as an IticerStock Option,
to the extent such Option fails to satisfy the fegquents for an incentive stock option under sectia2 of the Code
for any reasor

“ Officer” means an officer of the Sponsor (as defined in@ed6 of the 1934 Act
“ Option” means any stock option granted under the Plan esctitbied in Paragraph 3(a)(i) or Paragraph 3(a

“ Optione€’ means a person to whom an Option has been gramiger the Plan, which Option has not been exeatdise
full and has not expired or terminatt

“ Other Available Share” means, as of any date, the sum

(i) the total number of Shares owned by an Optidhaewere not acquired by such Optionee purswaat@omcast Plan
or otherwise in connection with the performancsefvices to the Sponsor or an Affiliate; p

(i) the excess, if any o
(A) the total number of Shares owned by an Optioneer dtfan the Shares described in Paragraph 2(o}g);
(B) the sum of
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(w)

(x)
v)
(2)

(1)
()

(3)

(4)

the number of such Shares owned by such Optionded® than six months; pli

the number of such Shares owned by such Omitret has, within the preceding six months, blen t
subject of a withholding certification pursuanttaragraph 15(b) or any similar withholding certfion
under any other Comcast Plan; p

the number of such Shares owned by such Oitreg has, within the preceding six months, been
received in exchange for Shares surrendered asgraym full or in part, or as to which ownershipsv
attested to as payment, in full or in part, of éixercise price for an option to purchase any seéesiof
the Sponsor or an Affiliate of the Sponsor, under @omcast Plan, but only to the extent of the neimb
of Shares surrendered or attested to;

the number of such Shares owned by such Omiasdo which evidence of ownership has, within the
preceding six months, been provided to the Spansownnection with the crediting of “Deferred Stock
Units” to such Optionee’s Account under the Com€&astporation 2002 Deferred Stock Option Plan (as
in effect from time to time)

For purposes of this Paragraph 2(v), a Share stsibject to a deferral election pursuant to amothe
Comcast Plan shall not be treated as owned by &ior@e until all conditions to the delivery of such
Share have lapsed. The number of Other Availabdedhshall be determined separately for Common
Stock and for Special Common Stock. For purposeketdrmining the number of Other Available
Shares, the term “Shares” shall also include tbargiges held by a Participant immediately befdre t
consummation of the AT&T Broadband Transaction tretame Common Stock or Special Common
Stock as a result of the AT&T Broadband Transaction

“ Qutside Directol’ means a member of the Board who is an “outsidecttr” within the meaning of section 162(m)(4)(C)
of the Code and applicable Treasury Regulationgsshereunde

“ Persor” means an individual, a corporation, a partnersimpassociation, a trust or any other entity or oigion.

“ Plan” means the Comcast Corporation 2002 Stock Optiom.

“ Share” or “ Shares.”

() Except as otherwise provided in this Paragrafa), the term “Share” or “Shares” means a shaghares of Common

Stock.

(i) With respect to Options granted before thestommation of the AT&T Broadband Transaction, thentéShare” or
“Share” means a share or shares of Special Common ¢
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(aa)
(bb)

(cc)

(dd)

(ee)

(ff)

(99)
(hh)

(iii) For purposes of Paragraphs 2(v), 7(d) andtié term “Share” or “Shares” also means a shashares of Special
Common Stock

(iv) The term “Share” or “Shares” also means suitieosecurities issued by the Sponsor as may bautiject of an
adjustment under Paragraph 10, or for purposesm@@gPaph 2(u) and Paragraph 15, as may have besubfect of a
similar adjustment under similar provisions of an@ast Plan as now in effect or as may have beefient before th
AT&T Broadband Transactiol

“ Special Common Sto¢” means the Spong¢'s Class A Special Common Stock, par value $(

“ Sponsof means Comcast Corporation, a Pennsylvania cotiporaas successor to Comcast Holdings Corporation
(formerly known as Comcast Corporation), includary successor thereto by merger, consolidatioryisitign of all or
substantially all the assets thereof, or otherv

“ Subsidiary Compani€smeans all business entities that, at the timguestion, are subsidiaries of the Sponsor withén th
meaning of section 424(f) of the Co

“ Ten Percent Shareholdemeans a person who on the Date of Grant owriseedirectly or within the meaning of the
attribution rules contained in section 424(d) &f @ode, stock possessing more than 10% of thedotabined voting
power of all classes of stock of his employer coagion or of its parent or subsidiary corporatices defined respectively
in sections 424(e) and (f) of the Code, provideat the employer corporation is a Compe

“ Terminating Even” means any of the following even

(i) the liquidation of the Sponsor;
(il a Change of Contra

“ Third Party” means any Person other than a Company, togettieisuch Person’s Affiliates, provided that therer
“Third Party” shall not include the Sponsor or an Affiliate oé tBponsor

“ 1933 Act” means the Securities Act of 1933, as amen
“ 1934 Act” means the Securities Exchange Act of 1934, as amde

Rights To Be Granted

(@)

Types of Options and Other Rights Available for @i Rights that may be granted under the Plan
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(b)

(i)
(ii)

Incentive Stock Options, which give an Optioné®o is an employee of a Company the right forecged time
period to purchase a specified number of Shares foice not less than the Fair Market Value ondhte of Grant

Non-Qualified Options, which give the Optionee the tifgr a specified time period to purchase a spedifiumber ¢
Shares for a price determined by the Committee;

(iii) Cash Rights, which give an Optionee the rifita specified time period, and subject to sumhditions, if any, as

shall be determined by the Committee and statéoeimption document, to receive a cash paymenia@f amount pe
Share as shall be determined by the Committeetatetlsn the option document, in lieu of exercisiniyon-
Qualified Option.

Limit on Grant of Options The maximum number of Shares for which Optiony begranted to any single individual in

any calendar year, adjusted as provided in Parhdrf@pshall be 10,000,000 Shar

4. Shares Subject to Plar

Subject to adjustment as provided in ParagrapimdiOmore than 112,500,000 Shares in the aggremalading Shares granted pursu
to the Plan as in effect immediately before theiclg of the AT&T Broadband Transaction, and as stéjg to reflect the three-for-two stock
split in the form of a 50% stock dividend payabteFebruary 21, 2007 to shareholders of record dmueey 14, 2007) may be issued
pursuant to the Plan upon exercise of Options.e&shdelivered pursuant to the exercise of an Optiap, at the Sponsor’s option, be either
treasury Shares or Shares originally issued fan sucpose. If an Option covering Shares terminatespires without having been exercised
in full, other Options may be granted covering 8fares as to which the Option terminated or expired

5. Administration of Plan

Committee The Plan shall be administered by the Compens&@mmittee of the Board or any other committee or
subcommittee designated by the Board, providedttigatommittee administering the Plan is compod$déd@ or more non-
employee members of the Board, each of whom iswgride Director

(@)

(b)

Delegation of Authority.

(i)

(ii)

Named Executive Officers and Section 16(b) Offic. All authority with respect to the grant, amendinen
interpretation and administration of Options witispect to any employee or officer of a Company igtether (x) a
Named Executive Officeri.e., an officer who is required to be listed in then§@ny’s Proxy Statement
Compensation Table) or (y) is subject to the sbaiig profit recapture rules of section 16(b) &f #934 Act, is
reserved to the Committe

Senior Officers and Highly Compensated EmpleseThe Committee may delegate to a committee cangisf the
Chairman of the Committee and one
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(©

(d)

(€)

more officers of the Company designated by the Ciitee; discretion under the Plan to grant, amemeéypret and
administer Options with respect to any employeefficer of a Company who (x) holds a position witbmcast
Corporation of Senior Vice President or a positibhigher rank than Senior Vice President or (9 adase salary of
$500,000 or more.

(iii) Other Employees The Committee may delegate to an officer of tben@any, or a committee of two or more officers
of the Company, discretion under the Plan to gramend, interpret and administer Options with resfeany
employee or officer of a Company other than an eyg# or officer described in Paragraph 5(b)(i) aralgraph 5(b)
(i).

(iv) Termination of Delegation of AuthorityDelegation of authority as provided under thisageaph 5(b) shall continue
in effect until the earliest o

(x) such time as the Committee shall, in its discretiemoke such delegation of authori

(y) inthe case of delegation under Paragraph 5(bilig) delegate shall cease to serve as Chairmére &dadmmitte
or serve as an employee of the Company for anpmeas the case may be and in the case of delegatiter
Paragraph 5(b)(iii), the delegate shall ceasernvesas an employee of the Company for any reasc

(z) the delegate shall notify the Committee that hdides to continue to exercise such authoi

Meetings. The Committee shall hold meetings at such tinmespdaces as it may determine. Acts approved ageting by
a majority of the members of the Committee or aptsroved by the unanimous consent of the membdatedfommittee
shall be the valid acts of the Committ

Exculpation No member of the Committee shall be personadlylé for monetary damages for any action takemgr a
failure to take any action in connection with ttieranistration of the Plan or the granting of Opidhereunder unless
(i) the member of the Committee has breached taddo perform the duties of his office, and (liptbreach or failure to
perform constitutes self-dealing, willful miscondwec recklessness; provided, howeyénat the provisions of this
Paragraph 5(d) shall not apply to the responsjhilitliability of a member of the Committee pursutmany criminal
statute.

Indemnification Service on the Committee shall constitute sera&ca member of the Board. Each member of the
Committee shall be entitled without further acthos part to indemnity from the Sponsor to the fetllextent provided by
applicable law and the Sponsor’s By-laws in conioeavith or arising out of any actions, suit or peeding with respect to
the administration of the Plan or the granting ptiGns thereunder in which he may be involved @asoms of his being or
having been a member of the Committee, whetheobha continues to be such member of the Commtt#ee time of th
action, suit or proceedin
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6. Eligibility

(@)

(b)

Eligible individuals to whom Options may bemfied shall be employees, officers or directors @bapany who are
selected by the Committee for the grant of Optidligible individuals to whom Cash Rights may barged shall be
individuals who are employees of a Company on tate@f Grant. The terms and conditions of Optiarstpd to
individuals other than Non-Employee Directors shalldetermined by the Committee, subject to PapgraThe terms
and conditions of Cash Rights shall be determinethb Committee, subject to Paragraph 7. The temdsconditions of
Options granted to N-Employee Directors shall be determined by the Bosubiject to Paragraph

An Incentive Stock Option shall not be grante@ Ten Percent Shareholder except on such tesneeming the option
price and term as are provided in Paragraph 7(@)7éy) with respect to such a person. An Optiongheded as Incentive
Stock Option granted to a Ten Percent Shareholgtewhich does not comply with the requirementshef preceding
sentence shall be treated as a Non-Qualified OpfiarOption designated as an Incentive Stock Opluall be treated as a
Non-Qualified Option if the Optionee is not an emplogé@ Company on the Date of Gra

7. Option Documents and Term—In General

All Options granted to Optionees shall be evidermgdption documents. The terms of each such optimument for any Optionee
who is an employee of a Company shall be determfiroed time to time by the Committee, and the teahsach such option document for
any Optionee who is a Non-Employee Director shaltibtermined from time to time by the Board, caesits however, with the following:

(@)
(b)

(©

Time of Grani. All Options shall be granted on or before Mar&h 2006.

Option Price Except as otherwise provided in Section 13(l8,adption price per Share with respect to any Ogsluadl be
determined by the Committee, provided, howewaat with respect to any Incentive Stock Optidhs,option price per
share shall not be less than 100% of the Fair Mark&ie of such Share on the Date of Grant, angigeal furtherthat
with respect to any Incentive Stock Options grarted Ten Percent Shareholder, the option pricé&Spare shall not be le
than 110% of the Fair Market Value of such SharéherDate of Gran

Restrictions on TransferabilityfNo Option granted under this Paragraph 7 shaltdresferable otherwise than by will or the
laws of descent and distribution and, during tfetiine of the Optionee, shall be exercisable oglyim or for his benefit

by his attorney-in-fact or guardian; provided ttree Committee may, in its discretion, at the timgrant of a Non-
Qualified Option or by amendment of an option doeufrfor an Incentive Stock Option or a NQuralified Option, provid
that Options granted to or held by an Optionee beatransferred, in whole or in part, to one or ntomaesferees and
exercised by any such transferee; provided furttresti(i) any such transfer is without consideration &éfdeach transferee

is a member of such Optior's Immediate Family; anprovided further thaany
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(d)

Incentive Stock Option granted pursuant to an opdiocument which is amended to permit transfermduhe lifetime of
the Optionee shall, upon the effectiveness of susandment, be treated thereafter as a Non-Quallfftbn. No transfer
of an Option shall be effective unless the Commaittenotified of the terms and conditions of trensfer and the
Committee determines that the transfer complieb thié requirements for transfers of Options underRlan and the opti
document. Any person to whom an Option has be@sfieared may exercise any Options only in accordavith the
provisions of Paragraph 7(g) and this Paragraph 7(c

Payment Upon Exercise of Optic.

(i)

(ii)

In General Full payment for Shares purchased upon the eseeafian Option shall be made in cash, by certified
check payable to the order of the Sponsor, oheagtection of the Optionee and as the Committeg mats sole
discretion, approve, by surrendering or attestingvtnership of Shares with an aggregate Fair Markéie equal to
the aggregate option price, or by attesting to aamp and delivering such combination of Sharescash as the
Committee may, in its sole discretion, approveyjted, however that ownership of Shares may be attested to and
Shares may be surrendered in satisfaction of thieroprice only if the Optionee certifies in wrigrto the Sponsor
that the Optionee owns a number of Other Avail&tiares as of the date the Option is exercisedslatieast equal
to the number of Shares as to which ownership kas httested, or the number of Shares to be semehch
satisfaction of the Option Price, as applicableyvfted further, however, that the option price may not be paid in
Shares if the Committee determines that such maethpdyment would result in liability under sectib&(b) of the
1934 Act to an Optionee. Except as otherwise pexvisy the Committee, if payment is made in wholangrart by
surrendering Shares, the Optionee shall delivéreédSponsor certificates registered in the nanwiolfi Optionee
representing Shares legally and beneficially owngduch Optionee, free of all liens, claims anduamorances of
every kind and having a Fair Market Value on thiead delivery that is equal to or greater thanabgregate option
price for the Option Shares subject to paymentleysurrender of Shares, accompanied by stock pauérendorse
in blank by the record holder of the Shares remteskby such certificates; and if payment is madehole or in part
by attestation of ownership, the Optionee shadisatto ownership of Shares representing Sharebylegal
beneficially owned by such Optionee, free of @hB, claims and encumbrances of every kind andhbaviair
Market Value on the date of attestation that isabtmior greater than the aggregate option pricéhi® Option Shares
subject to payment by attestation of Share ownprshihe Committee, in its sole discretion, shordélse to accept
Shares in payment of the option price, any cediéis representing Shares which were deliveredet&gionsor shall
be returned to the Optionee with notice of the safwf the Committee to accept such Shares in payafehe option
price. The Committee may impose such limitations amhibitions on attestation or ownership of Skamed the use
of Shares to exercise an Option as it deems appteg

Cashless ExerciseExcept as authorized by the Committee and ageby an Optionee, the payment methods

described in Paragraph 7(d)(i) shall, to the exserprovided in an Option document, be the exciipayment
methods, provided that the Committee may, in its discretion, and subject to the Optionee’s wmittensent on a
form provided by the Committee, authorize Optiorwnents covering Options to be amende
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(€)

(f)

(9)

provide that the “cashless exercise” payment mettestribed in this Paragraph 7(d)(ii) shall be dditeonal or the
exclusive payment method. Accordingly, to the ektarthorized by the Committee and agreed to by gtio@ee, full
payment for Shares purchased upon the exercise ©p#ion shall or may be made via cashless exersisdh that
subject to the other terms and conditions of ttae Plollowing the date of exercise, the Companyl slediver to the
Optionee Shares having a Fair Market Value, aheflate of exercise, equal to the excess, if dn)ahe Fair
Market Value of such Shares on the date of exedfitige Option over (B) the sum of (I) the aggreg@ption Price
for such Shares, plus (Il) the applicable tax walding amounts (as determined pursuant to Paradr&pfor such
exercise; provided that in connection with suchhtess exercise that would not result in the isseari@ whole
number of Shares, the Company shall withhold chahwould otherwise be payable to the Optionee fitsregular
payroll or the Optionee shall deliver cash or dified check payable to the order of the Compamyttie balance of
the option price for a whole Share to the extereseary to avoid the issuance of a fractional Stiatiee payment of
cash by the Company (as provided in Paragraph.7(e))

Issuance of Certificate Upon Exercise of Ogtidhayment of CashFor purposes of the Plan, the Sponsor may satssfy
obligation to deliver Shares following the exeraideOptions either by (i) delivery of a physicaliifcate for Shares
issuable on the exercise of Options or (ii) arragdor the recording of Optionee’s ownership of IBsassuable on the
exercise of Options on a book entry recordkeepysgesn maintained on behalf of the Sponsor. Onlyle/shares shall be
issuable upon exercise of Options. No fractionar8s shall be issued. Any right to a fractionalr8ishall be satisfied in
cash. Following the exercise of an Option and #tisfaction of the conditions of Paragraph 9, ther&or shall deliver to
the Optionee the number of whole Shares issuabtheaxercise of an Option and a check for the Maiket Value on the
date of exercise of any fractional Share to whish®ptionee is entitles

Termination of EmploymentFor purposes of the Plan, a transfer of an eng@dpetween two employers, each of whick
Company, shall not be deemed a termination of eympémt. For purposes of Paragraph 7(g), an Optiarteemination of
employment shall be deemed to occur on the da@pdionee ceases to have a regular obligation toperservices for a
Company, without regard to whether (i) the Optionestinues on the Compasypayroll for regular, severance or other
or (ii) the Optionee continues to participate iream more health and welfare plans maintained byabmpany on the sar
basis as active employees. Whether an Optioneeséafave a regular obligation to perform servioes Company shall
be determined by the Committee in its sole dissretNotwithstanding the foregoing, if an Optionsaiparty to an
employment agreement or severance agreement itmgpany which establishes the effective date dfi $dgtionee’s
termination of employment for purposes of this Beaiph 7(f), that date shall apply. For an Optiowée is a Non-
Employee Director, all references to any termimattb employment shall be treated as a terminatf@eovice to the
Sponsor as a N-Employee Director

Periods of Exercise of Optiong&n Option shall be exercisable in whole or intdrsuch time or times as may be
determined by the Committee and stated in the pgtaxument, provided, however, that if the grardrOption would be
subject to section 16(b) of the 1934 Act, unlessréguirements for exemption therefrom in Rule-3(c)(1),

-10-



(h)

under such Act, or any successor provision, are tinetoption document for such Option shall prowttkt such Option is
not exercisable until not less than six months teapsed from the Date of Grant. Except as otherpievided by the
Committee in its discretion, no Option shall fibsicome exercisable following an Optiore&rmination of employment f
any reason; provided further, that:

() Inthe event that an Optionee terminates emplayt with the Company for any reason other thathdeaCause, any
Option held by such Optionee and which is then@sable shall be exercisable for a period of 9G6sdallowing the
date the Optionee terminates employment with the@my (unless a longer period is established by thmamittee);
provided, however, that if such termination of eayphent with the Company is due to the Disabilitytte# Optionee,
he shall have the right to exercise those of hisaDp which are then exercisable for a period &f pear following
such termination of employment (unless a longeiopds established by the Committee); provided, &esv, that in
no event shall an Incentive Stock Option be exahiesafter five years from the Date of Grant in¢hse of a grant to
a Ten Percent Shareholder, nor shall any otheo®bi exercisable after ten years from the Datéraft.

(i) In the event that an Optionee terminates emplent with the Company by reason of his death,@ptfon held at
death by such Optionee which is then exercisatd# bh exercisable for a period of one year frommdate of death
(unless a longer period is established by the Cdtaa)iby the person to whom the rights of the Om@shall have
passed by will or by the laws of descent and diistion; provided, howeverthat in no event shall an Incentive Stock
Option be exercisable after five years from theeDstGrant in the case of a grant to a Ten PeiSkateholder, nor
shall any other Option be exercisable after temg/am the Date of Gran

(i) In the event that an Optionee’s employmenthvthe Company is terminated for Cause, each unisest Option held
by such Optionee shall terminate and cease to éxeisable; provided furthetthat in such event, in addition to
immediate termination of the Option, the Optiongegn a determination by the Committee shall autaalhy forfeit
all Shares otherwise subject to delivery upon @geraf an Option but for which the Sponsor hasyettdelivered the
Share certificates, upon refund by the Sponsanebption price

Date of Exercise The date of exercise of an Option shall be the da which written notice of exercise, addressetthé

Sponsor at its main office to the attention ofSecretary, is hand delivered, telecopied or mditsticlass postage prepaid,;
provided, howeverthat the Sponsor shall not be obligated to delwey certificates for Shares pursuant to the éseraf

an Option until the Optionee shall have made payrimefull of the option price for such Shares. Eacich exercise shall |
irrevocable when given. Each notice of exercisetrfiuspecify the Incentive Stock Option, Non-Qtiali Option or
combination thereof being exercised; and (ii) ipligable, include a statement of preference (wiitall binding on and
irrevocable by the Optionee but shall not be bigdin the Committee) as to the manner in which payrieethe Sponsor
shall be made. Each notice of exercise shall alegpty with the requirements of Paragraph
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(i) Cash Rights The Committee may, in its sole discretion, previd an option document for an eligible Optionest th
Cash Rights shall be attached to Non-Qualified @ystigranted under the Plan. All Cash Rights trea#tached to
Non-Qualified Options shall be subject to the followilegms:

()  Such Cash Right shall expire no later than the-Qualified Option to which it is attache

(i) Such Cash Right shall provide for the cashrpagt of such amount per Share as shall be detedrbiynéhe
Committee and stated in the option docum

(iii) Such Cash Right shall be subject to the sagstrictions on transferability as the Non-Quatdifiéption to which
it is attached

(iv) Such Cash Right shall be exercisable only wigch conditions to exercise as shall be deterntiyetie
Committee and stated in the option document, if &ilaye been satisfie

(v) Such Cash Right shall expire upon the exercishefNor-Qualified Option to which it is attache

(vi) Upon exercise of a Cash Right that is attacioeal Non-Qualified Option, the Option to which Bash Right is
attached shall expir

8. Limitation on Exercise of Incentive Stock Options

The aggregate Fair Market Value (determined ahetime Options are granted) of the Shares withegtsto which Incentive Stock
Options may first become exercisable by an Optionesy one calendar year under the Plan and drgr ptan of the Company shall not
exceed $100,000. The limitations imposed by thim@§aph 8 shall apply only to Incentive Stock Opgigranted under the Plan, and not to
any other options or stock appreciation rightshimevent an individual receives an Option intentdeole an Incentive Stock Option which is
subsequently determined to have exceeded the fiaritaet forth above, or if an individual receiv@ptions that first become exercisable in a
calendar year (whether pursuant to the terms aiption document, acceleration of exercisabilitptirer change in the terms and conditions
of exercise or any other reason) that have an ggtgd-air Market Value (determined as of the tihee@ptions are granted) that exceeds the
limitations set forth above, the Options in excelsthe limitation shall be treated as Non-Qualifiegtions.

9. Rights as Shareholder:

An Optionee shall not have any right as a sharemaldth respect to any Shares subject to his Optiontil the Option shall have been
exercised in accordance with the terms of the Rfahthe option document and the Optionee shall paicethe full purchase price for the
number of Shares in respect of which the Option evascised and the Optionee shall have made anrsarge acceptable to the Sponsor for
the payment of applicable taxes consistent wittagraph 15.
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10. Changes in Capitalization

In the event that Shares are changed into or exebior a different number or kind of shares otktor other securities of the Spons
whether through merger, consolidation, reorgarimatiecapitalization, stock dividend, stock spfitar other substitution of securities of the
Sponsor, the Board shall make appropriate equitaitiedilution adjustments to the number and ctédsshares of stock available for issuance
under the Plan, and subject to outstanding Optiamd,to the option prices and the amounts payabkupnt to any Cash Rights. Any
reference to the option price in the Plan and itoopdocuments shall be a reference to the optime @s so adjusted. Any reference to the
term “Shares” in the Plan and in option documehtdl e a reference to the appropriate number s of shares of stock available for
issuance under the Plan, as adjusted pursuaristBahagraph 10. The Board’s adjustment shall teetdfe and binding for all purposes of
this Plan.

11. Terminating Events

€)) The Sponsor shall give Optionees at leasyt(i®®) days’ notice (or, if not practicable, sut¢toder notice as may be
reasonably practicable) prior to the anticipatet# @é the consummation of a Terminating Event. Upareipt of such
notice, and for a period of ten (10) days theredfiesuch shorter period as the Board shall resslgrdetermine and so
notify the Optionees), each Optionee shall be péechio exercise the Option to the extent the @pahen exercisable;
provided that the Sponsor may, by similar notice, require titi@ee to exercise the Option, to the extent thgadd is
then exercisable, or to forfeit the Option (or pmrtthereof, as applicable). The Committee maytsinliscretion, provide
that upon the Optionegtreceipt of the notice of a Terminating Event urttes Paragraph 11(a), the entire number of S
covered by Options shall become immediately exabiés

(b)  Notwithstanding Paragraph 11(a), in the event thieninating Event is not consummated, the Optiofi Bleadeemed not
have been exercised and shall be exercisable ftar&athe extent it would have been exercisabit® isuch notice had
been given

12. Interpretation

The Committee shall have the power to interpreftam and to make and amend rules for puttingdt &ffect and administering it. It is
intended that the Incentive Stock Options grantedeuthe Plan shall constitute incentive stockan#tiwithin the meaning of section 422 of
the Code, and that Shares transferred pursuahétexercise of Non-Qualified Options shall congtitproperty subject to federal income tax
pursuant to the provisions of section 83 of theedthe provisions of the Plan shall be interpreted applied insofar as possible to carry out
such intent.

13. Amendments

€)) In General The Board or the Committee may amend the Plan fame to time in such manner as it may deem abigsa
Nevertheless, neither the Board nor the Committeg, nvithout obtaining approval within twelve monthefore or afte
such actior
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by such vote of the Sponsor’s shareholders as magduired by Pennsylvania law for any action reggishareholder
approval, or by a majority of votes cast at a chdld shareholdersheeting at which a majority of all voting stockpiesen
and voting on such amendment, either in person praxy (but not, in any event, less than the vetpiired pursuant to
Rule 16b-3(b) under the 1934 Act) change the dasgwdividuals eligible to receive an Incentive &tdption, extend the
expiration date of the Plan, decrease the minimptioo price of an Incentive Stock Option grantedemthe Plan or
increase the maximum number of shares as to whitltois may be granted, except as provided in PapéigtO hereof.

(b) Repricing of Options Notwithstanding any provision in the Plan to tdoatrary, neither the Board nor the Committee may,
without obtaining prior approval by the Sponsohaieholders, reduce the option price of any issuedoutstanding
Option granted under the Plan at any time duriregtéhm of such option (other than by adjustmensyamt to Paragraph
relating to Changes in Capitalization). This Paapbr13(b) may not be repealed, modified or amemdtwut the prior
approval of the Spons’s shareholder:

14. Securities Law

@ In General The Committee shall have the power to make eaafit ginder the Plan subject to such condition$ ésems
necessary or appropriate to comply with the thdstieg requirements of the 1933 Act or the 1934, Awtluding Rule 16b-
3 (or any similar rule) of the Securities and Exale Commissior

(b)  Acknowledgment of Securities Law RestrictiomsExercise To the extent required by the Committee, unlkesShares
subject to the Option are covered by a then curegistration statement or a Notification under &ation A under the
1933 Act, each notice of exercise of an Optionlgiwitain the Optionee’s acknowledgment in form andstance
satisfactory to the Committee th

() the Shares subject to the Option are beinghmsed for investment and not for distribution @ate (other than a
distribution or resale which, in the opinion of osel satisfactory to the Sponsor, may be made wfthiolating the
registration provisions of the Act

(ii) the Optionee has been advised and understand@\)ritie Shares subject to the Option have not begistered und
the 1933 Act and are “restricted securities” wittlie meaning of Rule 144 under the 1933 Act andsabgect to
restrictions on transfer and (B) the Sponsor issumd obligation to register the Shares subjetitécOption under the
1933 Act or to take any action which would makeilatde to the Optionee any exemption from suchgtegtion;

(iii) the certificate evidencing the Shares may beastaictve legend; an

(iv) the Shares subject to the Option may not aesferred without compliance with all applicablddeal and state
securities laws
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Delay of Exercise Pending Registration of Seiasr. Notwithstanding any provision in the Plan or gatian document to
the contrary, if the Committee determines, in @kegliscretion, that issuance of Shares pursuatietexercise of an Optic
should be delayed pending registration or qualificaunder federal or state securities laws or#oeipt of a legal opinion
that an appropriate exemption from the applicatibfederal or state securities laws is availallie, Eommittee may defer
exercise of any Option until such Shares are apjataty registered or qualified or an appropriagdl opinion has been
received, as applicabl

15. Withholding of Taxes on Exercise of Optior

(@)

(b)

Whenever the Company proposes or is require@liger or transfer Shares in connection withakercise of an Option,
the Company shall have the right to (i) requirerd@pient to remit to the Sponsor an amount siefficto satisfy any
federal, state and local withholding tax requiretagarior to the delivery or transfer of any ceddie or certificates for such
Shares or (ii) take any action whatever that inge@ecessary to protect its interests with redjpeteix liabilities. The
Sponsor’s obligation to make any delivery or trensff Shares on the exercise of an Option shatbipelitioned on the
recipient’s compliance, to the Sponsor’s satistagtivith any withholding requirement. In additidgithe Committee grants
Options or amends option documents to permit Opttorbe transferred during the life of the Optigrthe Committee may
include in such option documents such provisionis @stermines are necessary or appropriate toipgrmmCompany to
deduct compensation expenses recognized upon sg@fcsuch Options for federal or state incomeptaposes

Except as otherwise provided in this ParagrH(b), any tax liabilities incurred in connectioittwthe exercise of an
Option under the Plan other than an Incentive S@gkon shall be satisfied by the Sponsor’s witlimay a portion of the
Shares underlying the Option exercised having aNMarket Value approximately equal to the minimumoant of taxes
required to be withheld by the Sponsor under applielaw, unless otherwise determined by the Cotamitith respect to
any Optionee. Notwithstanding the foregoing, thenBottee may permit an Optionee to elect one or bbthe following:
(i) to have taxes withheld in excess of the minimammount required to be withheld by the Sponsor uagplicable law;
provided that the Optionee certifies in writingthe Sponsor that the Optionee owns a number ofr@thailable Shares
having a Fair Market Value that is at least eqodhe Fair Market Value of Option Shares to be héid by the Company
for the then-current exercise on account of witdhakes in excess of such minimum amount, andio(iday to the Sponsor
in cash all or a portion of the taxes to be withdhgbon the exercise of an Option. In all casesSthares so withheld by the
Company shall have a Fair Market Value that doé€roeed the amount of taxes to be withheld mihasash payment,
any, made by the Optionee. Any election pursuattiitoParagraph 15(b) must be in writing made padhe date specifie
by the Committee, and in any event prior to thedaé amount of tax to be withheld or paid is dateed. An election
pursuant to this Paragraph 15(b) may be made gnnlOptionee or, in the event of the Optioneeatlleby the
Optionees legal representative. No Shares withheld pursteethis Paragraph 15(b) shall be available foisegient gran
under the Plan. The Committee may add such otlyeiresnents and limitations regarding elections pans to this
Paragraph 15(b) as it deems appropri
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(c) Except as otherwise provided in this ParagrEg(e), any tax liabilities incurred in connectioitiwthe exercise of an
Incentive Stock Option under the Plan shall besfatl by the Optionee’s payment to the Sponsoashall of the taxes to
be withheld upon exercise of the Incentive Stocki@p Notwithstanding the foregoing, the Committeay permit an
Optionee to elect to have the Sponsor withholdréigoof the Shares underlying the Incentive StBgkion exercised
having a Fair Market Value approximately equalh® tinimum amount of taxes required to be withtgldhe Sponsor
under applicable law. Any election pursuant to ®ésagraph 15(c) must be in writing made prioh®date specified by
the Committee, and in any event prior to the dagesimount of tax to be withheld or paid is detegdinrAn election
pursuant to this Paragraph 15(c) may be made gnantOptionee or, in the event of the Optioneeatldeby the
Optionees legal representative. No Shares withheld pursigathis Paragraph 15(c) shall be available foissgient grant
under the Plan. The Committee may add such otly@iraments and limitations regarding elections pans to this
Paragraph 15(c) as it deems appropr

16. Effective Date and Term of Plan

This amendment and restatement of the Plan shalffeetive August 4, 2005. The Plan shall expirdater than March 13, 2006, the
tenth anniversary of the date the Plan was injtiatlopted by the board of directors of the Sponsdess sooner terminated by the Board.

17. General

Each Option shall be evidenced by a written insemtitontaining such terms and conditions not inisteist with the Plan as the
Committee may determine. The issuance of Shardiseoexercise of an Option shall be subject to falhe applicable requirements of the
corporation law of the Sponsor’s state of incorgioraand other applicable laws, including

[THIS SPACE INTENTIONALLY LEFT BLANK]
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federal or state securities laws, and all Shasegei under the Plan shall be subject to the tentisestrictions contained in the Articles of
Incorporation and By-Laws of the Sponsor, as ameffiden time to time.

Executed as of the 28day of February, 2007.
COMCAST CORPORATION

BY: /sl DAVID L. COHEN

Name: David L. Cohe

ATTEST: /s/ ARTHUR R. BLOCK

Name: Arthur R. Blocl
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Exhibit 10.2
COMCAST CORPORATION
2003 STOCK OPTION PLAN
(AS AMENDED AND RESTATED EFFECTIVE FEBRUARY 28, 2007)

1. Background and Purpose of Plar

(&) Background COMCAST CORPORATION, a Pennsylvania corporatiereby amends and restates the Comcast
Corporation 2003 Stock Option Plan, (the “Planfieetive February 28, 2007.

(b) _Purpose The purpose of the Plan is to assist the Spaarsits Affiliates in retaining valued employeefficers and
directors by offering them a greater stake in therSor’s success and a closer identity with it, tanaid in attracting individuals whose
services would be helpful to the Sponsor and wealitribute to its success.

2. Definitions

() “Affiliate " means, with respect to any Person, any otherRersat, directly or indirectly, is in control a§
controlled by, or is under common control with, IsiRerson. For purposes of this definition, the t&zamtrol,” including its correlative terms
“controlled by” and “under common control with,” arg, with respect to any Person, the possessiatthiror indirectly, of the power to
direct or cause the direction of the managemenipatidies of such Person, whether through the oshiprof voting securities, by contract or
otherwise.

(b) *“AT&T Broadband Transactichmeans the acquisition of AT&T Broadband Corp.ynknown as Comcast Cable
Communications Holdings, Inc.) by the Sponsor.

(c) “Board’ means the board of directors of the Sponsor.

(d) *Cash Right means any right to receive cash in lieu of Shgrasited under the Plan and described in Parag@@h
(iii).

(e) “Causé means (i) fraud; (i) misappropriation; (iii) emtxament; (iv) gross negligence in the performarfoguties;
(v) self-dealing; (vi) dishonesty; (vii) misrepresentati@viji) conviction of a crime of a felony; (ix) matal violation of any Company polic
(x) material violation of the Company’s Code of EEthand Business Conduct or, (xi) in the case afraployee of a Company who is a party
to an employment agreement with a Company, materéich of such agreement; provided #sato items (ix), (x) and (xi), if capable of
being cured, such event or condition remains urttokowing 30 days written notice there:



(H “Change of Contrdl means any transaction or series of transactisresrasult of which any Person who was a Third
Party immediately before such transaction or seridéegansactions owns then-outstanding securitigseoSponsor such that such Person has
the ability to direct the management of the Sporsedetermined by the Board in its discretion. Bbard may also determine that a Change
of Control shall occur upon the completion of omenmre proposed transactions. The Board’s detetioimahall be final and binding.

(g) *“Code’ means the Internal Revenue Code of 1986, as aeaend

(h) *“Comcast Plathmeans any restricted stock, stock bonus, stotkor other compensation plan, program or
arrangement established or maintained by the Spamnsm Affiliate of the Sponsor, including, buttrimited to this Plan, the Comcast
Corporation 2002 Stock Option Plan, the Comcasp@ation 2002 Restricted Stock Plan, the Comcagb@ation 1987 Stock Option Plan
and the AT&T Broadband Corp. Adjustment Plan.

(i) “ Committee” means the committee described in Paragraph jged that for purposes of Paragraph 7:

() all references to the Committee shall bated as references to the Board with respect taDguipn granted to ¢
held by a Non-Employee Director; and

(i all references to the Committee shall lmated as references to the Committee’s delegalter@spect to any
Option granted within the scope of the delegatatbarity pursuant to Paragraph 5(b).

() “Common Stock means the Sponsor’s Class A Common Stock, parey&l.01.
(k) “Company’ means the Sponsor and the Subsidiary Companies.
() “ Date of Grant means the date as of which an Option is granted.

(m) *“ Disability” means a disability within the meaning of sect#t{e)(3) of the Code.

(n) *“Fair Market Value” If Shares are listed on a stock exchange, Fair dtarklue shall be determined based on the
reported sale price of a Share on the principaharge on which Shares are listed on the date efrdetation, or if such date is not a trading
day, the next trading date. If Shares are notstedi but trades of Shares are reported on theaydddtional Market, Fair Market Value shall
be determined based on the last quoted sale grz&bare on the Nasdaq National Market on the afadetermination, or if such date is n
trading day, the next trading date. If Shares atesa listed nor trades of Shares so reported,Waiiket Value shall be determined by the
Board or the Committee in good faith.
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(o) “Immediate Family means an Optionee’s spouse and lineal descendamntdrust all beneficiaries of which are any
of such persons and any partnership all partnenghath are any of such persons.

(p) *“Incentive Stock Optiohmeans an Option granted under the Plan, desigrstéhe Committee at the time of such
grant as an Incentive Stock Option within the megraf section 422 of the Code and containing thasespecified herein for Incentive Stock
Options;_provided, howevethat to the extent an Option granted under the Bhd designated by the Committee at the timeasft@s an
Incentive Stock Option fails to satisfy the requoients for an incentive stock option under secti@a df the Code for any reason, such Op
shall be treated as a Non-Qualified Option.

(@) “NonEmployee Directof means an individual who is a member of the Board] who is not an employee of a
Company, including an individual who is a membethaf Board and who previously was, but at the tifneference is not, an employee of a
Company.

(N “NonQualified Option” means:

(i) an Option granted under the Plan, designbjetihe Committee at the time of such grant as a-Ruoalified
Option and containing the terms specified hereirNfon-Qualified Options; and

(il an Option granted under the Plan and dediphby the Committee at the time of grant as aaritive Stock
Option, to the extent such Option fails to satify requirements for an incentive stock option ursgetion 422 of the Code for any reason.

(s) “Officer” means an officer of the Sponsor (as defined atige 16 of the 1934 Act).
() “Option” means any stock option granted under the Plardasdribed in Paragraph 3(a)(i) or Paragraph 3(a)(i

(u) *“Optione€ means a person to whom an Option has been grantia the Plan, which Option has not been exer«
in full and has not expired or terminated.

(v) “Other Available Sharésmeans, as of any date, the sum of:

(i) the total number of Shares owned by an Otiothat were not acquired by such Optionee putsaanComcast
Plan or otherwise in connection with the perforneatservices to the Sponsor or an Affiliate; plus

(i) the excess, if any of:
(A) the total number of Shares owned by an Om#oother than the Shares described in Paragraj(i);2gver

-3



(B) the sum of:
(1) the number of such Shares owned by sucto@gei for less than six months; plus

(2) the number of such Shares owned by sucto@gdi that has, within the preceding six monthsnbee
the subject of a withholding certification pursuémParagraph 15(b) or any similar withholding fiedtion under any other Comcast Plan;
plus

(3) the number of such Shares owned by sucto@gdi that has, within the preceding six monthsnbee
received in exchange for Shares surrendered asgraym full or in part, or as to which ownershipsvattested to as payment, in full or in
part, of the exercise price for an option to pusehany securities of the Sponsor or an Affiliatéhef Sponsor, under any Comcast Plan, but
only to the extent of the number of Shares surnexttler attested to; plus

(4) the number of such Shares owned by sucto@gdi as to which evidence of ownership has, within
the preceding six months, been provided to the §mon connection with the crediting of “Deferretb& Units” to such Optionee’s Account
under the Comcast Corporation 2002 Deferred Stqutio® Plan (as in effect from time to time).

For purposes of this Paragraph 2(v), a Share shathject to a deferral election pursuant to amdloencast Plan shall not be treated as ov
by an Optionee until all conditions to the delivefysuch Share have lapsed. The number of Otheitala Shares shall be determined
separately for Common Stock and for Special ComBtok. For purposes of determining the number be©Available Shares, the term
“Shares” shall also include the securities hel&Barticipant immediately before the consummatiath® AT&T Broadband Transaction that
became Common Stock or Special Common Stock asu#t tff the AT&T Broadband Transaction.

(w) “Outside Directof means a member of the Board who is an “outsidecttir” within the meaning of section 162(m)
(4)(C) of the Code and applicable Treasury Regutatissued thereunder.

(x) “Persori means an individual, a corporation, a partnershipassociation, a trust or any other entity ganization.
(y) *“Plan” means the Comcast Corporation 2002 Stock Optlan.P
(z) “Shar€ or*“ Shares”

(i) Except as provided in this Paragraph 2(zhare or shares Common Stock;

(i)  For purposes of Paragraphs 2(v), 7(d) aach§raph 15, the term “Share” or “Shares” also re@ashare or
shares of Special Common Stock.
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(i) The term “Share” or “Sharesllso means such other securities issued by thesBpas may be the subject of
adjustment under Paragraph 10, or for purposesi@@gPaph 2(v) and Paragraph 15, as may have beeultiiect of a similar adjustment
under similar provisions of a Comcast Plan as noeffiect or as may have been in effect before th& BRBroadband Transaction.

(aa) “ Special Common Stotkneans the Sponsor’s Class A Special Common Sfmaukyalue $0.01.

(bb) “ Sponsof means Comcast Corporation, a Pennsylvania cotiporaas successor to Comcast Holdings Corporation
(formerly known as Comcast Corporation), includary successor thereto by merger, consolidationisitign of all or substantially all the
assets thereof, or otherwise.

(cc) “Subsidiary Companiésneans all business entities that, at the timguistion, are subsidiaries of the Sponsor
within the meaning of section 424(f) of the Code.

(dd) “Ten Percent Shareholdeneans a person who on the Date of Grant ownseedirectly or within the meaning of
the attribution rules contained in section 424(the Code, stock possessing more than 10% obtaédombined voting power of all classes
of stock of his employer corporation or of its p#rer subsidiary corporations, as defined respeftiin sections 424(e) and (f) of the Code,
provided that the employer corporation is a Company

(ee) “ Terminating Everitmeans any of the following events:

(i) the liquidation of the Sponsor; or
(i) a Change of Control.

(ff) “ Third Party” means any Person other than a Company, togetitiesuch Person’s Affiliates, provided that therter
“Third Party” shall not include the Sponsor or affillate of the Sponsor.

(gg) *“1933 Act’ means the Securities Act of 1933, as amended.
(hh) “ 1934 Act’ means the Securities Exchange Act of 1934, asdet:

3. Rights To Be Granted
(@) Types of Options and Other Rights AvaildbleGrant. Rights that may be granted under the Bia:

(i) Incentive Stock Options, which give an Opi#e who is an employee of a Company the right &pexified time
period to purchase a specified number of Shares foice not less than the Fair Market Value ondhte of Grant.
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(i)  Non-Qualified Options, which give the Optiee the right for a specified time period to pusgha specified
number of Shares for a price determined by the Cittexm and

(iii) Cash Rights, which give an Optionee thghtifor a specified time period, and subject tchsoenditions, if any,
as shall be determined by the Committee and shatie® option document, to receive a cash paymeesiich amount per Share as shall be
determined by the Committee and stated in the pgtaxument, in lieu of exercising a Non-Qualifiegtion.

(b) _Limit on Grant of OptionsThe maximum number of Shares for which Optiony begranted to any single
individual in any calendar year, adjusted as predith Paragraph 10, shall be 10,000,000 Shares.

4. Shares Subject to Plan

Subject to adjustment as provided in ParagrapmdiOmore than 105 million Shares in the aggregatgduding Shares granted
pursuant to the Plan as in effect immediately keefbe closing of the AT&T Broadband Transactiord as adjusted to reflect the three-for-
two stock split in the form of a 50% stock dividgpalyable on February 21, 2007 to shareholderscofdeon February 14, 2007) may be
issued pursuant to the Plan upon exercise of Ogt®hares delivered pursuant to the exercise @fdion may, at the Sponsor’s option, be
either treasury Shares or Shares originally isfoeduch purpose. If (a) an Option covering Sh#eesinates or expires without having been
exercised in full, (b) the Sponsor withholds Shaecesatisfy its minimum tax withholding requiremssats provided in Paragraph 15(b) and
Paragraph 15(c) or (c) effective February 28, 2@d7Qption covering Shares is exercised pursuathietcashless exercise provisions of
Paragraph 7(d)(iv), other Options may be granteeigng the Shares as to which the Option terminatezkpired, covering the Shares so
withheld to satisfy the Sponsor’'s minimum tax withding requirements or covering the Shares thaewabject to such Option but not
delivered because of the application of such castdgercise provisions, as applicable.

5. Administration of Plan

(@) _Committee The Plan shall be administered by the Compens&mmmittee of the Board or any other committee or
subcommittee designated by the Board, providedtfieatommittee administering the Plan is compo$déd@ or more non-employee
members of the Board, each of whom is an Outsidechir.

(b) _Delegation of Authority

() Named Executive Officers and Section 160fficers. All authority with respect to the grant, amendtnen
interpretation and administration of Options wigspect to any employee or officer of a Company isheither (x) a Named Executive Offic
(i.e., an officer who is required to be listed in thengp@ny’s Proxy Statement Compensation Table) ois(glbject to the short-swing profit
recapture rules of section 16(b) of the 1934 Ascteserved to the Committee.

-6-



(i)  Senior Officers and Highly Compensated Hogpes. The Committee may delegate to a committee cangist
of the Chairman of the Committee and one or mdfieeat of the Company designated by the Committeseretion under the Plan to grant,
amend, interpret and administer Options with respeany employee or officer of a Company who (&)ds a position with Comcast
Corporation of Senior Vice President or a positibhigher rank than Senior Vice President or (\9 hdase salary of $500,000 or more,
provided that an Option granted pursuant to thisgided authority may not have an exercise pric&Spare that is less than the Fair Market
Value on the Date of Grant.

(i)  Other EmployeesThe Committee may delegate to an officer of thenfany, or a committee of two or more
officers of the Company, discretion under the Réagrant, amend, interpret and administer Optioitk mespect to any employee or officer of
a Company other than an employee or officer desdrib Paragraph 5(b)(i) or Paragraph 5(b)(ii), [med that an Option granted pursuant to
this delegated authority may not have an exercise per Share that is less than the Fair Markéw&/an the Date of Grant.

(iv)  Termination of Delegation of AuthorityDelegation of authority as provided under thisageaph 5(b) shall
continue in effect until the earliest of:

(x) such time as the Committee shall, in itxidition, revoke such delegation of authority;

(y) inthe case of delegation under Paragraph(i§( the delegate shall cease to serve as Claairof the
Committee or serve as an employee of the Compargrfpreason, as the case may be and in the castegfation under Paragraph 5(b)(iii),
the delegate shall cease to serve as an employke Gompany for any reason; or

(z) the delegate shall notify the Committee titleclines to continue to exercise such authority

(c) Meetings The Committee shall hold meetings at such tirmespdaces as it may determine. Acts approved at a
meeting by a majority of the members of the Conemritbr acts approved by the unanimous consent ah#imbers of the Committee shall be
the valid acts of the Committee.

(d) _Exculpation No member of the Committee shall be personadlglé for monetary damages for any action taken or
any failure to take any action in connection wite administration of the Plan or the granting ofi@ys thereunder unless (i) the member of
the Committee has breached or failed to performdthiges of his office, and (ii) the breach or faduo perform constitutes salkaling, willful
misconduct or recklessness; provided, howewleat the provisions of this Paragraph 5(d) shatlapply to the responsibility or liability of a
member of the Committee pursuant to any crimiratuse.

() Indemnification Service on the Committee shall constitute serag&a member of the Board. Each member of the
Committee shall be entitled without further acthas part to indemnity from the Sponsor to the ftllextent provided by applicable law and
the Sponsor’s By-laws in connection with or arismg of any actions, suit or proceeding with
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respect to the administration of the Plan or treting of Options thereunder in which he may beiwed by reasons of his being or having
been a member of the Committee, whether or nobhéraies to be such member of the Committee dirties of the action, suit or
proceeding.

6. Eligibility
(a) Eligible individuals to whom Options may dpanted shall be employees, officers or directbis Gompany who are
selected by the Committee for the grant of Optidiiglible individuals to whom Cash Rights may barged shall be individuals who are
employees of a Company on the Date of Grant otfeer Officers. The terms and conditions of Optioranted to individuals other than Non-
Employee Directors shall be determined by the Cabesi subject to Paragraph 7. The terms and conditf Cash Rights shall be
determined by the Committee, subject to Paragragth@ terms and conditions of Options granted to{Employee Directors shall be
determined by the Board, subject to Paragraph 7.

(b) An Incentive Stock Option shall not be geahto a Ten Percent Shareholder except on sucls mnterning the
option price and term as are provided in Paragidphand 7(g) with respect to such a person. Aridbatesignated as Incentive Stock Op
granted to a Ten Percent Shareholder but which doesomply with the requirements of the precediegtence shall be treated as a Non-
Qualified Option. An Option designated as an InsenBtock Option shall be treated as a Non-Qualifgption if the Optionee is not an
employee of a Company on the Date of Grant.

7. Option Documents and Term—In General

All Options granted to Optionees shall be evidertmgdption documents. The terms of each such oplimument for any
Optionee who is an employee of a Company shalldberohined from time to time by the Committee, dmlterms of each such option
document for any Optionee who is a NBmployee Director shall be determined from timéirte by the Board, consistent, however, with
following:

(@) _Time of Grant All Options shall be granted on or before Fehy s, 2013.

(b) _Option Price Except as otherwise provided in Section 13(l8,aption price per Share with respect to any Option
shall be determined by the Committee, provided,éw@x, that with respect to any Incentive Stock Optidhs,option price per share shall
be less than 100% of the Fair Market Value of sbichre on the Date of Grant, and provided furthat with respect to any Incentive Stock
Options granted to a Ten Percent Shareholder,gtieroprice per Share shall not be less than 11b&teoFair Market Value of such Share
the Date of Grant.

(c) Restrictions on TransferabilitfNo Option granted under this Paragraph 7 shaitdresferable otherwise than by will
or the laws of descent and distribution and, dutheglifetime of the Optionee, shall be exercisaiily by him or for his benefit by his
attorney-in-fact or guardian; provided ttlh¢ Committee may, in its discretion, at the tihgrant of a Non-Qualified Option or by
amendment of an option document for an IncentieelSOption or a Non-Qualified Option, provide ti@ptions granted to or held by an
Optionee may
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be transferred, in whole or in part, to one or ntomesferees and exercised by any such transfereeided further thafi) any such transfer is
without consideration and (ii) each transfereeiseanber of such Optionee’s Immediate Family; arayipled further thaany Incentive Stoc
Option granted pursuant to an option document wisicmended to permit transfers during the lifetohéhe Optionee shall, upon the
effectiveness of such amendment, be treated thereeaf a Non-Qualified Option. No transfer of arti@pshall be effective unless the
Committee is notified of the terms and conditioh¢he transfer and the Committee determines treatrtinsfer complies with the requireme
for transfers of Options under the Plan and theaptocument. Any person to whom an Option has Iesrsferred may exercise any
Options only in accordance with the provisions afdgraph 7(g) and this Paragraph 7(c).

(d) Payment Upon Exercise of Optiarn/ith respect to Options granted on and after &rayr28, 2007, full payment for
Shares purchased upon the exercise of an Optidinbghaade pursuant to one or more of the followimgthods as determined by the
Committee and set forth in the Option document:

() Incash;
(i By certified check payable to the ordertioé Sponsor;

(iii) By surrendering or attesting to ownershipShares with an aggregate Fair Market Value egutide aggregate
option price, provided, howevewith respect to Options granted before Febru&\2R07, that ownership of Shares may be attestadd
Shares may be surrendered in satisfaction of thieroprice only if the Optionee certifies in wrigirio the Sponsor that the Optionee owns a
number of Other Available Shares as of the dat@©bton is exercised that is at least equal tantlmaber of Shares as to which ownership
been attested, or the number of Shares to be slamexhin satisfaction of the Option Price, as ajlie; provided furtherhowever, that the
option price may not be paid in Shares if the Cottaaidetermines that such method of payment waddlt in liability under section 16(b)
of the 1934 Act to an Optionee. Except as otherpiseided by the Committee, if payment is made hol@ or in part by surrendering
Shares, the Optionee shall deliver to the Sporsdificates registered in the name of such Optiaepeesenting Shares legally and
beneficially owned by such Optionee, free of @&hB, claims and encumbrances of every kind andhgavFair Market Value on the date of
delivery that is equal to or greater than the agape option price for the Option Shares subjegiatgment by the surrender of Shares,
accompanied by stock powers duly endorsed in bigrtkie record holder of the Shares representedidly certificates; and if payment is
made in whole or in part by attestation of owngrstiie Optionee shall attest to ownership of Shampesenting Shares legally and
beneficially owned by such Optionee, free of @hB, claims and encumbrances of every kind andhbaviFair Market Value on the date of
attestation that is equal to or greater than thyzesgate option price for the Option Shares sultgepiyment by attestation of Share owners
The Committee may impose such limitations and fiibins on attestation or ownership of Shares aedise of Shares to exercise an Of
as it deems appropriate; or

(iv) Via cashless exercise, such that subjethiéoother terms and conditions of the Plan, foitmithe date of
exercise, the Company shall deliver to the
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Optionee Shares having a Fair Market Value, ah@fiate of exercise, equal to the excess, if a@nf)ahe Fair Market Value of such Shares
on the date of exercise of the Option over (B)ghm of (I) the aggregate Option Price for such &halus (Il) the applicable tax withholdi
amounts (as determined pursuant to Paragraph A5uéth exercise; provided that in connection witbhscashless exercise that would not
result in the issuance of a whole number of ShalnesCompany shall withhold cash that would othsende payable to the Optionee from its
regular payroll or the Optionee shall deliver casla certified check payable to the order of thenBany for the balance of the option price
for a whole Share to the extent necessary to aheidssuance of a fractional Share or the paymiecash by the Company (as provided in
Paragraph 7(e)).

Except as authorized by the Committee and agreby &m Optionee, with respect to Options grantddrea=ebruary 28, 2007, the payment
methods described in Paragraph 7(d)(i), (ii) afgghall, to the extent so provided in an Opti@mtdment, be the exclusive payment methods,
provided that the Committee may, in its sole disorg and subject to the Optionee’s written congena form provided by the Committee,
authorize Option documents covering Options grabeddre February 28, 2007 to be amended to prahiakethe payment method described
in Paragraph 7(d)(iv) shall be an additional or¢kelusive payment method.

(e) _Issuance of Certificate Upon Exercise ofi@ys; Payment of Cash~or purposes of the Plan, the Sponsor may s
its obligation to deliver Shares following the esise of Options either by (i) delivery of a physicartificate for Shares issuable on the
exercise of Options or (ii) arranging for the reting of Optionee’s ownership of Shares issuabléherexercise of Options on a book entry
recordkeeping system maintained on behalf of ttenSgr. Only whole Shares shall be issuable uporcesesof Options. No fractional Shal
shall be issued. Any right to a fractional Sharallde satisfied in cash. Following the exercisafOption and the satisfaction of the
conditions of Paragraph 9, the Sponsor shall detivéhe Optionee the number of whole Shares idsumbthe exercise of an Option and a
check for the Fair Market Value on the date of ebser of any fractional Share to which the Optioiseentitled.

(H Termination of EmploymentFor purposes of the Plan, a transfer of an eng@dyetween two employers, each of
which is a Company, shall not be deemed a ternonatf employment. For purposes of Paragraph 7(gtionee’s termination of
employment shall be deemed to occur on the da@pdionee ceases to have a regular obligation terservices for a Company, without
regard to whether (i) the Optionee continues orbmpany’s payroll for regular, severance or ofagy or (ii) the Optionee continues to
participate in one or more health and welfare praamtained by the Company on the same basis & &hployees. Whether an Optionee
ceases to have a regular obligation to performicesfor a Company shall be determined by the Cdtaain its sole discretion.
Notwithstanding the foregoing, if an Optionee igaaty to an employment agreement or severance mgraevith a Company whic
establishes the effective date of such Optionegtaination of employment for purposes of this Peaph 7(f), that date shall apply. For an
Optionee who is a Non-Employee Director, all refiees to any termination of employment shall betégas a termination of service to the
Sponsor as a Non-Employee Director.
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(g) Periods of Exercise of Option&n Option shall be exercisable in whole or int@drsuch time or times as may be
determined by the Committee and stated in the pgtaxument, provided, however, that if the grardrfOption would be subject to section
16(b) of the 1934 Act, unless the requirementef@mmption therefrom in Rule 16b-3(c)(1), under séich or any successor provision, are
met, the option document for such Option shall exthat such Option is not exercisable until esslthan six months have elapsed from the
Date of Grant. Except as otherwise provided byGbmmittee in its discretion, no Option shall fibscome exercisable following an
Optionee’s termination of employment for any reagwovided further, that:

() Inthe event that an Optionee terminateslegment with the Company for any reason other tiheath or Cause,
any Option held by such Optionee and which is #wercisable shall be exercisable for a period ai®gs following the date the Optionee
terminates employment with the Company (unlessgdoperiod is established by the Committee); ptedj however, that if such
termination of employment with the Company is du¢he Disability of the Optionee, he shall haverigat to exercise those of his Options
which are then exercisable for a period of one yalfswing such termination of employment (unledsiager period is established by the
Committee); provided, however, that in no eventlsiralncentive Stock Option be exercisable aftee f/ears from the Date of Grant in the
case of a grant to a Ten Percent Shareholder hadiray other Option be exercisable after ten yéam the Date of Grant.

(i) Inthe event that an Optionee terminatepkiyment with the Company by reason of his deatly,@ption held
at death by such Optionee which is then exercisstiddl be exercisable for a period of one year fthendate of death (unless a longer period
is established by the Committee) by the personhtonavthe rights of the Optionee shall have passedilbpr by the laws of descent and
distribution; provided, howeverthat in no event shall an Incentive Stock Optierexercisable after five years from the Date @&rEm the
case of a grant to a Ten Percent Shareholder hadiray other Option be exercisable after ten yéam the Date of Grant.

(i) Inthe event that an Optioneeémployment with the Company is terminated forseaeach unexercised Opt
held by such Optionee shall terminate and ceabe txercisable; provided furthethat in such event, in addition to immediate teation of
the Option, the Optionee, upon a determinatiorhieyGommittee shall automatically forfeit all Shaotiserwise subject to delivery upon
exercise of an Option but for which the Sponsorratsyet delivered the Share certificates, upoarréfoy the Sponsor of the option price.

(h) _Date of ExerciseThe date of exercise of an Option shall be the da which written notice of exercise, addressed t
the Sponsor at its main office to the attentioit®Becretary, is hand delivered, telecopied ofladdirst class postage prepaid; provided,
however, that the Sponsor shall not be obligated to dekwgy certificates for Shares pursuant to the ésemf an Option until the Optionee
shall have made payment in full of the option pfaesuch Shares. Each such exercise shall beoicedle when given. Each notice of
exercise must (i) specify the Incentive Stock Optidon-Qualified Option or combination thereof lipgxercised; and (ii) if applicable,
include a statement of preference (which shall
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binding on and irrevocable by the Optionee butlgi@lbe binding on the Committee) as to the mamearhich payment to the Sponsor shall
be made. Each notice of exercise shall also comijtlythe requirements of Paragraph 15.

(i) Cash Rights The Committee may, in its sole discretion, previid an option document for an eligible Optionest th
Cash Rights shall be attached to Non-Qualified @ystigranted under the Plan. All Cash Rights trat#tached to Non-Qualified Options
shall be subject to the following terms:

() Such Cash Right shall expire no later tHasnKon-Qualified Option to which it is attached.

(il Such Cash Right shall provide for the cagslyment of such amount per Share as shall be detdlrby the
Committee and stated in the option document.

(iii) Such Cash Right shall be subject to thesaestrictions on transferability as the NQoalified Option to whicl
it is attached.

(iv) Such Cash Right shall be exercisable ortegmsuch conditions to exercise as shall be detedriy the
Committee and stated in the option document, if &aye been satisfied.

(v) Such Cash Right shall expire upon the eserof the Non-Qualified Option to which it is atied.

(vi) Upon exercise of a Cash Right that is dtéatto a Non-Qualified Option, the Option to whibke Cash Right is
attached shall expire.

8. Limitation on Exercise of Incentive Stock Options

The aggregate Fair Market Value (determined aheftime Options are granted) of the Shares withegtsto which Incentive
Stock Options may first become exercisable by atioBee in any one calendar year under the Plaraapather plan of the Company shall
not exceed $100,000. The limitations imposed by Baragraph 8 shall apply only to Incentive Stopkidhs granted under the Plan, and not
to any other options or stock appreciation rightgshe event an individual receives an Option idihto be an Incentive Stock Option which
is subsequently determined to have exceeded tligatiom set forth above, or if an individual recesvOptions that first become exercisable in
a calendar year (whether pursuant to the terma option document, acceleration of exercisabilitpther change in the terms and conditi
of exercise or any other reason) that have an ggtgd-air Market Value (determined as of the tihnee@ptions are granted) that exceeds the
limitations set forth above, the Options in excelsthe limitation shall be treated as Non-Qualifiegtions.

9. Rights as Shareholder:

An Optionee shall not have any right as a sharenaidth respect to any Shares subject to his Optioniil the Option shall have
been exercised in accordance with the terms oPthe and the option document and the Optionee bha# paid the full purchase price for
the
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number of Shares in respect of which the Option evascised and the Optionee shall have made anrsarge acceptable to the Sponsor for
the payment of applicable taxes consistent wittagraph 15.

10. Changes in Capitalization

In the event that Shares are changed into or exelibior a different number or kind of shares otktor other securities of the
Sponsor, whether through merger, consolidatiorrgaatization, recapitalization, stock dividend, &tsplit-up or other substitution of
securities of the Sponsor, the Board shall makeagpijate equitable anti-dilution adjustments to tiuenber and class of shares of stock
available for issuance under the Plan, and sutjemtitstanding Options, and to the option pricebthe amounts payable pursuant to any
Cash Rights. Any reference to the option pricéhamPlan and in option documents shall be a referanthe option price as so adjusted. Any
reference to the term “Shares” in the Plan andbtioa documents shall be a reference to the apjatepnumber and class of shares of stock
available for issuance under the Plan, as adjymiesliant to this Paragraph 10. The Board’s adjustsigall be effective and binding for all
purposes of this Plan.

11. Terminating Events

(@) The Sponsor shall give Optionees at leady t{80) days’ notice (or, if not practicable, $ushorter notice as may be
reasonably practicable) prior to the anticipatet# @ the consummation of a Terminating Event. Upsneipt of such notice, and for a period
of ten (10) days thereafter (or such shorter pesidthe Board shall reasonably determine and sfy tio¢ Optionees), each Optionee shall be
permitted to exercise the Option to the extentQ@péon is then exercisable; provided th#tte Sponsor may, by similar notice, require the
Optionee to exercise the Option, to the extenQp#on is then exercisable, or to forfeit the Opt{or portion thereof, as applicable). The
Committee may, in its discretion, provide that uploe Optionee’s receipt of the notice of a TermimaEvent under this Paragraph 11(a), the
entire number of Shares covered by Options shabie immediately exercisable.

(b) Notwithstanding Paragraph 11(a), in the ¢¥e@ Terminating Event is not consummated, théddghall be deemed
not to have been exercised and shall be exerciffadnleafter to the extent it would have been exalie if no such notice had been given.

12.  Interpretation

The Committee shall have the power to interpreflam and to make and amend rules for puttingdt éffect and administering
It is intended that the Incentive Stock Optionsnggd under the Plan shall constitute incentivekstptions within the meaning of section 422
of the Code, and that Shares transferred pursadahetexercise of Non-Qualified Options shall cdatt property subject to federal income
tax pursuant to the provisions of section 83 of@oele. The provisions of the Plan shall be intdgat@nd applied insofar as possible to carry
out such intent.
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13. Amendments

(@) _In General The Board or the Committee may amend the Plan fime to time in such manner as it may deem
advisable. Nevertheless, neither the Board noCttramittee may, without obtaining approval withiretwe months before or after such
action by such vote of the Sponsor’s shareholdermay be required by Pennsylvania law for any aatguiring shareholder approval, or by
a majority of votes cast at a duly held sharehgldaeeting at which a majority of all voting stoiskpresent and voting on such amendment,
either in person or in proxy (but not, in any evéess than the vote required pursuant to Rule3(Bpunder the 1934 Act) change the clas
individuals eligible to receive an Incentive Std@gtion, extend the expiration date of the Planrekese the minimum option price of an
Incentive Stock Option granted under the Plan ordase the maximum number of shares as to whicioi@ptnay be granted, except as
provided in Paragraph 10 hereof.

(b) Repricing of OptionsNotwithstanding any provision in the Plan to tdoatrary, neither the Board nor the Committee
may, without obtaining prior approval by the Sparsehareholders, reduce the option price of asyad and outstanding Option granted
under the Plan at any time during the term of sytion (other than by adjustment pursuant to Pagagd0 relating to Changes in
Capitalization). This Paragraph 13(b) may not lpeaded, modified or amended without the prior apatof the Sponsor’s shareholders.

14. Securities Law

(@ In General The Committee shall have the power to make eeatt ginder the Plan subject to such conditions$ as i
deems necessary or appropriate to comply withttbe-existing requirements of the 1933 Act or thg4l8ct, including Rule 16b-3 (or any
similar rule) of the Securities and Exchange Corsiois

(b) _Acknowledgment of Securities Law RestrinBmn Exercise To the extent required by the Committee, unlbss t
Shares subject to the Option are covered by adbeent registration statement or a Notificatioml@nRegulation A under the 1933 Act, each
notice of exercise of an Option shall contain thei@hee’s acknowledgment in form and substancsfsatory to the Committee that:

(i) the Shares subject to the Option are beinghmsed for investment and not for distributiomesale (other than a
distribution or resale which, in the opinion of osel satisfactory to the Sponsor, may be made withiolating the registration provisions of
the Act);

(il the Optionee has been advised and undeatstdrat (A) the Shares subject to the Option hatdeen registered
under the 1933 Act and are “restricted securitigighin the meaning of Rule 144 under the 1933 Axt are subject to restrictions on transfer
and (B) the Sponsor is under no obligation to tegithe Shares subject to the Option under the 2@3®r to take any action which would
make available to the Optionee any exemption fraohsegistration;

(iii) the certificate evidencing the Shares nhawar a restrictive legend; and
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(iv) the Shares subject to the Option may naraesferred without compliance with all applicafdderal and state securities laws.

(c) Delay of Exercise Pending Registration e€&ities. Notwithstanding any provision in the Plan or gian document to the
contrary, if the Committee determines, in its sdikeretion, that issuance of Shares pursuant texbecise of an Option should be delayed
pending registration or qualification under fedemattate securities laws or the receipt of a legation that an appropriate exemption from
the application of federal or state securities l@available, the Committee may defer exercisangf Option until such Shares are
appropriately registered or qualified or an appiatprlegal opinion has been received, as applicable

15.  Withholding of Taxes on Exercise of Optior

(&) Whenever the Company proposes or is requir@eliver or transfer Shares in connection whih éxercise of an
Option, the Company shall have the right to (i)uiegthe recipient to remit to the Sponsor an amsufficient to satisfy any federal, state
local withholding tax requirements prior to theidety or transfer of any certificate or certificatior such Shares or (ii) take any action
whatever that it deems necessary to protect isasts with respect to tax liabilities. The Spotssobligation to make any delivery or transfer
of Shares on the exercise of an Option shall béitioned on the recipient’s compliance, to the Suuis satisfaction, with any withholding
requirement. In addition, if the Committee granfstiGns or amends option documents to permit Optior® transferred during the life of 1
Optionee, the Committee may include in such opioouments such provisions as it determines aressapeor appropriate to permit the
Company to deduct compensation expenses recognEedexercise of such Options for federal or Steteme tax purposes.

(b) Except as otherwise provided in this Panalgrbs(b), any tax liabilities incurred in connecti@ith the exercise of an
Option under the Plan other than an Incentive S@gkon shall be satisfied by the Sponsor’s witlliray a portion of the Shares underlying
the Option exercised having a Fair Market Valuerapimately equal to the minimum amount of taxesuresfl to be withheld by the Sponsor
under applicable law, unless otherwise determinethé® Committee with respect to any Optionee. Nittstanding the foregoing, the
Committee may permit an Optionee to elect one th bbthe following: (i) to have taxes withheldéxcess of the minimum amount required
to be withheld by the Sponsor under applicable lanoyided that the Optionee certifies in writingth@ Sponsor that the Optionee owns a
number of Other Available Shares having a Fair Makkalue that is at least equal to the Fair Makkadtie of Option Shares to be withheld
the Company for the then-current exercise on adooiwnithheld taxes in excess of such minimum antpand (i) to pay to the Sponsor in
cash all or a portion of the taxes to be withhgldnuthe exercise of an Option. In all cases, thar&hso withheld by the Company shall have
a Fair Market Value that does not exceed the amoiutatxes to be withheld minus the cash paymemty, made by the Optionee. Any
election pursuant to this Paragraph 15(b) mushheriting made prior to the date specified by thenittee, and in any event prior to the
date the amount of tax to be withheld or paid igideined. An election pursuant to this Paragrapib)lfay be made only by an Optionee or,
in the event of the Optionee’s death, by the Optids legal representative. Shares withheld pursioahis Paragraph 15(b) up to the
minimum amount of taxes required to
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be withheld by the Sponsor under applicable lawl siod be treated as having been issued underltéredhd shall continue to be available for
subsequent grants under the Plan. Shares withheddignt to this Paragraph 15(b) in excess of timeten of Shares described in the
immediately preceding sentence shall not be aMail@o subsequent grants under the Plan. The Camenibay add such other requirements
and limitations regarding elections pursuant te faragraph 15(b) as it deems appropriate.

(c) Except as otherwise provided in this ParagrEge), any tax liabilities incurred in connectioitimthe exercise of an
Incentive Stock Option under the Plan shall besfatl by the Optionee’s payment to the Sponsoashall of the taxes to be withheld upon
exercise of the Incentive Stock Option. Notwithsliag the foregoing, the Committee may permit ani@e to elect to have the Sponsor
withhold a portion of the Shares underlying theelmiive Stock Option exercised having a Fair Makk@tie approximately equal to the
minimum amount of taxes required to be withheldh® Sponsor under applicable law. Any election pams to this Paragraph 15(c) must be
in writing made prior to the date specified by @@mmittee, and in any event prior to the date theumt of tax to be withheld or paid is
determined. An election pursuant to this Paragfd{n) may be made only by an Optionee or, in theneof the Optionee’s death, by the
Optionee’s legal representative. Shares withhetdyant to this Paragraph 15(c) up to the minimurowhof taxes required to be withheld
by the Sponsor under applicable law shall not &atéd as having been issued under the Plan arddtshtihue to be available for subsequent
grants under the Plan. Shares withheld pursuahidd®aragraph 15(c) in excess of the number ofeShdescribed in the immediately
preceding sentence shall not be available for spese grants under the Plan. The Committee maysadi other requirements and
limitations regarding elections pursuant to thisageaph 15(c) as it deems appropriate.

16. Effective Date and Term of Plan

This amendment and restatement of the Plan shalffeetive February 28, 2007. The Plan shall expivd-ebruary 25, 2013,
unless sooner terminated by the Board.

17. General

Each Option shall be evidenced by a written insemtitontaining such terms and conditions not inistest with the Plan as the
Committee may determine. The issuance of Sharéiseoexercise of an Option shall be subject tofathe applicable requirements of the
corporation law of the Sponsor’s state of incorgioraand other applicable laws, including fedenastate securities laws, and all Shares
issued under the Plan shall be subject to the terms
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and restrictions contained in the Articles of Inmmation and By-Laws of the Sponsor, as amended fime to time.

Executed as of the 28day of February, 2007.

COMCAST CORPORATION
BY: /s/DaviD L. C OHEN

Name: David L. Cohe
ATTEST: /s/ ARTHURR. BLock

Name: Arthur R. Blocl
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Exhibit 10.:

COMCAST CORPORATION
2002 RESTRICTED STOCK PLAN
(As Amended And Restated, Effective February 28, 27)

Background and Purpose

(@)

(b)

(©

(d)

Amendment and Restatement of PIROMCAST CORPORATION, a Pennsylvania corporatiwereby amends and
restates the Comcast Corporation 2002 Restricteck$lan (the “Plan”), effective February 28, 200fe purpose of the
Plan is to promote the ability of Comcast Corpamatio recruit and retain employees and enhancgrtheth and
profitability of Comcast Corporation by providiniget incentive of long-term awards for continued esgpient and the
attainment of performance objectiv:

Purpose of the Amendment; Credits Affectdhe Plan has been amended and restated, eff@divember 14, 2005, to
revise the rules relating to the delegation of atith by the Committee. The Plan was previously adeel and restated,
effective January 1, 2005 in order (i) to presehe=favorable tax treatment available to amountsrded pursuant to the
Plan before January 1, 2005 and the earnings ecktlitrespect of such amounts (each a “ Grandith&mount’) in light
of the American Jobs Creation Act of 200RS Notice 2005-1 , and the regulations issued by the Departmenteof t
Treasury thereunder (collectively, the “* AJCAand (ii) with respect to all other amounts élig to be deferred under the
Plan, to comply with the requirements of the AJEAcept as provided in Paragraph 8(f)(iii) of tharRIGrandfathered
Amounts will continue to be subject to the termd aanditions of the Plan as in effect prior to Araendment Date. All
amounts eligible to be deferred under the Planrdtie Grandfathered Amounts will be subject totdrens of this
amendment and restatement of the Plan and the A

Reservation of Right to Amend to Comply with@® . The Board and the Committee reserve the rightriend the Plan,
either retroactively or prospectively, in whatevespect is required to achieve and maintain comgdiavith the
requirements of the AJC/

Deferral Provisions of Plan Unfunded and Lidite Select Group of Management or Highly Compests&mployees
Deferral Eligible Grantees and Non-Employee Dirextoay elect to defer the receipt of RestricteciSand Restricted
Stock Units as provided in Article VIII. The defatprovisions of Article VIII and the other provigis of the Plan relating
to the deferral of Restricted Stock and RestriGtstk Units are unfunded and maintained primaolytifie purpose of
providing a select group of management or highlyppensated employees the opportunity to defer teiptof
compensation otherwise payable to such eligibleleyegs in accordance with the terms of the F




2.

Definitions

(@)

(b)

(©
(d)

(e)
(f)
(9)

“ Acceleration Electiofi means a written election on a form provided by @ommittee, pursuant to which a Deceased
Grantee’s Successor-in-Interest or a Disabled @eaelects to accelerate the distribution date afé&hissuable with
respect to Restricted Stock and/or Restricted Sthts.

“ Account” means unfunded bookkeeping accounts establishesignt to Paragraph 8(e) and maintained by the
Committee in the names of the respective Granie&s\hich Deferred Stock Units are deemed crel#trd (ii) to which
an amount equal to the Fair Market Value of Def@®&ock Units with respect to which a DiversificatiElection has been
made and interest thereon are deemed credited;eedy distributions in accordance with the P

“ Active Grante€” means each Grantee who is actively employed byticipating Company

“ Affiliate " means, with respect to any Person, any otheopetsat, directly or indirectly, is in control a§ controlled by,
or is under common control with, such Person. Rwppses of this definition, the term “control,” lading its correlative
terms “controlled by” and “under common controllwitmean, with respect to any Person, the possgesdiectly or
indirectly, of the power to direct or cause theediron of the management and policies of such Rersbether through the
ownership of voting securities, by contract or otvise.

“ AJCA" means the American Jobs Creation Act of 2004, Nece 2005-1 and announcements, notices, revenue rulings
and regulations issued under the American Jobsti@neAct of 2004,

“ Annual Rate of Pay means, as of any date, an employee’s annualiaed pay rate. An employee’s Annual Rate of Pay
shall not include sales commissions or other smpitsgyments or award

“ Applicable Interest Rat” means

(i) Except as otherwise provided in Paragraph 2(gj(ig,Applicable Interest Rate means the interéstthat, when
compounded annually pursuant to rules establisggddbCommittee from time to time, is mathematicaijuivalent
to 8% per annum, compounded annually, or such atiterrest rate established by the Committee frone tio time.
The effective date of any reduction in the Appliealmterest Rate shall not precede the later oftl& 30" day
following the date of the Committee’s action toadndish a reduced rate; or (B) the lapse of 24daléndar months
from the date of the most recent adjustment ofAibglicable Interest Rate by the Committee.
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(h)
(i)
0)
(k)

(ii)

Effective for the period extending from a Gtae's employment termination date to the date ttentée’s Account is
distributed in full, the Committee, in its sole amlgsolute discretion, may designate the term “/Agablie Interest
Rate” for such Granteg’Account to mean the lesser of: (A) the rate factfunder Paragraph 2(g)(i) or (B) the inte
rate that, when compounded annually pursuant s restablished by the Committee from time to tiisie,
mathematically equivalent to the Prime Rate plus percent, compounded annually as of the last fityeacalendar
year. Notwithstanding the foregoing, the Commitiegey delegate its authority to determine the Apjbliednteres
Rate under this Paragraph 2(g)(ii) to an officethef Company or committee of two or more officerthe Company

“ AT&T Broadband Transactiohmeans the acquisition of AT&T Broadband Corp.yrknown as Comcast Cable

Communications Holdings, Inc.) by the Compa

“ Award” means an award of Restricted Stock or RestrictedkStnits granted under the Pl

“ Board” means the Board of Directors of the Comp:

“ Change of Contr¢” means

(i)

(ii)

For all purposes of the Plan other than Arti¢ldl, any transaction or series of transactiongassult of which any
Person who was a Third Party immediately beford stamsaction or series of transactions owns thastanding
securities of the Company such that such Persothkaability to direct the management of the Comypas
determined by the Board in its discretion. The Blaaay also determine that a Change of Control sitalir upon th
completion of one or more proposed transactions.Btarcs determination shall be final and bindi

For purposes of Article VIII, any transaction ories of transactions that constitut
(1) achange in the ownership of the Company, withinrtteaning of Q&A 12 clRS Notice 2005-1 ;
(2) achange in effective control of the Company, witthie meaning of Q&A 13 (RS Notice 2005-1 ; or

(3) achange in the ownership of a substantiaiqgonf the assets of the Company, within the meapinQ&A 14
of IRS Notice 2005-1 .
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)] “ Code” means the Internal Revenue Code of 1986, as ame

(m) “ Comcast Plafi means any restricted stock, restricted stock, wbitck bonus, stock option or other compensatian, p
program or arrangement established or maintaingtidoCompany or an Affiliate, including but not Ited to this Plan, the
Comcast Corporation 2003 Stock Option Plan, the €&minCorporation 2002 Stock Option Plan, the CotfCagporation
1996 Stock Option Plan, Comcast Corporation 198¢kKOption Plan and the Comcast Corporation 200f21Bed Stock

Option Plan
(n) “ Committee” means the Compensation Committee of the B
(0) “ Common Stocl” means Class A Common Stock, par value $0.01, o€tdmapany
(p) “ Company’ means Comcast Corporation, a Pennsylvania cotiparaas successor to Comcast Holdings Corporation

(formerly known as Comcast Corporation), includany successor thereto by merger, consolidatioryisitign of all or
substantially all the assets thereof, or otherv

(@) “Company Stock Funtimeans a hypothetical investment fund pursuamthich Deferred Stock Units are credited with
respect to a portion of an Award subject to an tidacand thereafter until (i) the date of disttilba or (ii) the effective
date of a Diversification Election, to the exteridiaersification Election applies to such Defer@ck Units, as
applicable. The portion of a Grantee’s Account degiinvested in the Company Stock Fund shall beéddeas if such
portion of the Account were invested in hypothétsteres of Common Stock or Special Common Stdckratise
deliverable as Shares upon the Vesting Date adedaidth Restricted Stock or Restricted Stock Uratsd all dividends
and other distributions paid with respect to Comr8twck or Special Common Stock were held uninveistedsh and
credited with interest at the Applicable InterestdRas of the next succeeding December 31 (toxteatethe Account
continues to be deemed credited in the form of BedfeStock Units through such December

(9] “ Date of Gran” means the date on which an Award is grar
(s) “ Deceased Grant¢’ means

(i) A Grantee whose employment by a Participating Caomisaterminated by death;
(il A Grantee who dies following termination of emplogmh by a Participating Compar
® “ Deferral Eligible Employe” means

()  An Eligible Employee whose Annual Rate of Pay200,000 or more as of both: (i) the date on whit Initial
Election is filed with the Committee; and (ii) tfiest day of the calendar year in which such IhiE&ction filed.
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(u)
v)

(w)

)

v)
(2)

(i)  An Eligible Employee whose Annual Rate of Ray125,000 as of each of: (A) June 30, 2002; kB)date on which
an Initial Election is filed with the Committee;&(C) the first day of each calendar year beginmaifter
December 31, 200:

(i) Each New Key Employe:

(iv) Each other employee of a Participating Compahy is designated by the Committee, in its sokk @vsolute
discretion, as a Deferral Eligible Employ:

“ Deferred Stock Unit” means the number of hypothetical Shares subjet tlection

“ Disability " means

() Anindividual's inability to engage in any substantial gainfuhaty by reason of any medically determinable phgt
or mental impairment which can be expected to tésuleath or can be expected to last for a contisiperiod of not
less than 12 months;

(i) Circumstances under which, by reason of angicadly determinable physical or mental impairmetiich can be
expected to result in death or can be expecteaktddr a continuous period of not less than 12thmran individual
is receiving income replacement benefits for aquedf not less than three months under an accatamealth plan
covering employees of the individ’s employer

“ Disabled Grante” means

() A Grantee whose employment by a Participating Caompsaterminated by reason of Disabili
(i The duly-appointed legal guardian of an individual describeBaragraph 2(w)(i) acting on behalf of such widtial.

“ Diversification Electior’ means a Grantee’s election to have a portiomefGrantee’s Account credited in the form of
Deferred Stock Units and attributable to any grdrRestricted Stock or Restricted Stock Units desiigpiidated and
credited thereafter under the Income Fund, as geavin Paragraph 8(f

“ Election” means, as applicable, an Initial Election, a SubsetElection, or an Acceleration Electi
“ Eligible Employee” means an employee of a Participating Company, @srdimed by the Committe
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(aa)

(bb)
(cc)
(dd)

“ Fair Market Value” means

(i) If Shares are listed on a stock exchange, Haiket Value shall be determined based on therdgsirted sale price of
a Share on the principal exchange on which Shaeelisted on the date of determination, or if sdake is not a
trading day, the next trading da

(i) If Shares are not so listed, but trades of Shareseported on the Nasdaq National Market, FairkdgYalue shall b
determined based on the last quoted sale pricé&sbbae on the Nasdaq National Market on the datket@rmination,
or if such date is not a trading day, the nextitrgdlate.

(iii) If Shares are not so listed nor trades ofrghaso reported, Fair Market Value shall be deteechby the Committee in
good faith.

“ Grandfathered Amour’ means Deferred Stock Units described in Paragréph
“ Grante€e” means an Eligible Employee or -Employee Director who is granted an Awe

“ Hardshig’ means a Grantee’s severe financial hardship @ tunforeseeable emergency resulting from a sudde
unexpected iliness or accident of the Grantee stydden and unexpected illness or accident opardient (as defined by
section 152(a) of the Code) of the Grantee, ordd$ke Grantee’s property due to casualty, or rogieilar and
extraordinary unforeseeable circumstances arisrgrasult of events beyond the control of the @& need to send tl
Grantee’s child to college or a desire to purcleabeme is not an unforeseeable emergency. No Harslshll be deemed
to exist to the extent that the financial hardskipr may be relieved (a) through reimbursemermoonpensation by
insurance or otherwise, (b) by borrowing from comerad sources on reasonable commercial terms testtent that this
borrowing would not itself cause a severe finank&@idship, (c) by cessation of deferrals undePtlaa, or (d) by
liquidation of the Grantee’s other assets (inclgdissets of the Grantee’s spouse and minor chittisgrare reasonably
available to the Grantee) to the extent that fqisdation would not itself cause severe finanbi@ldship. For the purposes
of the preceding sentence, the Grantee’s resoshzdkbe deemed to include those assets of hissepand minor children
that are reasonably available to the Grantee; hewg@voperty held for the Grantee’s child underregvocable trust or
under aUniform Gifts to Minors Act custodianship odniform Transfers to Minors Act custodianship shall not be treated as
a resource of the Grantee. The Committee shaltrd@te whether the circumstances of the Granteetitotesan
unforeseeable emergency and thus a Hardship viltimeaning of this Paragraph 2(dd). Following i#oum procedure,
the Committee’s determination shall consider amysfar conditions deemed necessary or advisableebommittee, and
the Grantee shall be required to submit any evid@fithe Grante's circumstances that the Committee requires.
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(ee)

(ff)

(99)

(hh)

(ii)
()

determination as to whether the Grantee’s circuncgt® are a case of Hardship shall be based oadtedf each case;
provided however, that all determinations as toddhip shall be uniformly and consistently made &tiog to the
provisions of this Paragraph 2(dd) for all Granteesimilar circumstance:

“ Income Fund means a hypothetical investment fund pursuamttich an amount equal to the Fair Market Value of
Deferred Stock Units subject to a Diversificatidedion is credited as of the effective date ofrsDiversification Election
and as to which interest is credited thereafteit the date of distribution at the Applicable Irgst Rate

“ Initial Election ” means a written election on a form provided by @ommittee, pursuant to which a Grantee: (i) slect
within the time or times specified in Paragraph) 8@ defer the distribution date of Shares isseiahith respect to
Restricted Stock or Restricted Stock Units; andd@signates the distribution date of such Shi

“ New Key Employeé& means each employee of a Participating Company. ihbecomes an employee of a Participating
Company and has an Annual Rate of Pay of $200,0@@0ce as of his employment commencement datei) dras an
Annual Rate of Pay that is increased to $200,00@are and who, immediately preceding such increaas,not a Deferral
Eligible Employee

“ Non-Employee Directof means an individual who is a member of the Boart] who is not an employee of the
Company, including an individual who is a membethaf Board and who previously was an employee®fXbmpany

“ Normal Retirement means a Grantee’s termination of employmentih&eated by the Participating Company as a
retirement under its employment policies and pcastias in effect from time to tim

“ Other Available Share” means, as of any date, the sum

() The total number of Shares owned by a Graritaewere not acquired by such Grantee pursuanCmonacast Plan or
otherwise in connection with the performance ofiees to the Company or an Affiliate; pl

(i)  The excess, if any o
(1) The total number of Shares owned by a Grantee titherthe Shares described in Paragraph 2(jjNgr
(2) The sum of
(A)  The number of such Shares owned by such Grantdes®than six months; pl
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(B)

(©)

(D)

The number of such Shares owned by such Grahstdas, within the preceding six months, been th
subject of a withholding certification pursuantRaragraph 9(c)(ii) or any similar withholding
certification under any other Comcast Plan; |

The number of such Shares owned by such Grémédas, within the preceding six months, been
received in exchange for Shares surrendered asgraym full or in part, or as to which ownershipsv
attested to as payment, in full or in part, of éxercise price for an option to purchase any seéesiof
the Company or an Affiliate of the Company, undgy €&omcast Plan, but only to the extent of the
number of Shares surrendered or attested to;

The number of such Shares owned by such Grastée which evidence of ownership has, within the
preceding six months, been provided to the Comjiaegnnection with the crediting of “Deferred Stock
Units” to such Grantee’Account under the Comcast Corporation 2002 DedeBtock Option Plan (as
effect from time to time)

For purposes of this Paragraph 2(jj), a Shareisrgibject to an Election pursuant to ParagraphaBdeferral election pursuant to another
Comcast Plan shall not be treated as owned by at&raintil all conditions to the delivery of sudmae have lapsed. The number of Other
Available Shares shall be determined separatelZfanmon Stock and Special Common Stock. For pugokdetermining the number of
Other Available Shares, the term “Shares” shaf &islude the securities held by a Grantee immebjidiefore the consummation of the
AT&T Broadband Transaction that became Sharesrasudt of the AT&T Broadband Transaction.

(kk) *“ Participating Compan” means the Company and each of the Subsidiary Cde®

(I  “ PerformanceBased Compensatidmmeans “performance-based compensation” withimtleaning of Q&A 22 of RS

Notice 2005-1, or such other guidance as may be issued by tpharaent of the Treasury under section 409A ofGbde.
(mm) “ Performance Periddmeans a period of at least 12 months during whi¢rantee may earn Performance-Based

Compensatior

(nn) “ Persor” means an individual, a corporation, a partnersripassociation, a trust or any other entity or oigion.

(0o) *“ Plan” means the Comcast Corporation 2002 Restricted Rtark as set forth herein, and as amended fromttinime.
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(pp) “Prime Raté means, for any calendar year, the interest teg tvhen compounded daily pursuant to rules astadd by
the Committee from time to time, is mathematicalijuivalent to the prime rate of interest (compouhatenually) as
published in the Eastern Edition of The Wall Strdmirnalon the last business day preceding the first dasuoh calendar
year, and as adjusted as of the last businessrdagging the first day of each calendar year begintnereafter

(qg) “ Restricted Stoc” means Shares subject to restrictions as set fodh iAward

(rr)  “ Restricted Stock Unit means a unit that entitles the Grantee, upoNgsing Date set forth in an Award, to receive one
Share.

(ss) “ Retired Grante” means a Grantee who has terminated employmentgntrsua Normal Retiremer

() “ Rule 16-3” means Rule 1¢-3 promulgated under the 1934 Act, as in effect ftome to time.

(uu) “ Section 16(b) Officet means an officer of the Company who is subjet¢htoshort-swing profit recapture rules of section
16(b) of the 1934 Ac

(vv) “ Share” or“ Share<” means

(i) except as provided in Paragraph 2(vv)(ii), a slarghares of Common Stoc

(i) with respect to Awards granted before the eonsiation of the AT&T Broadband Transaction as taclla Vesting
Date has not occurred, and for purposes of Paragrafj) and 9(c), the term “Share” or “Shares’oatseans a share
or shares of Special Common Sto

(ww) “ Special Common Stoc” means Class A Special Common Stock, par value $6fathe Company

(xx) “ Special Diversification Electiohmeans, with respect to each separate grant dfiBtesl Stock or Restricted Stock Units,
a Diversification Election by a Grantee other tlaadon-Employee Director to have more than 40 pérokthe Deferred
Stock Units credited to such Grantee’s Accounhan@ompany Stock Fund liquidated and credited #ismeunder the
Income Fund, as provided in Paragraph 8(h)(iaffd(to the extent that) it is approved by the Cottemiin accordance wi
Paragraph 8(h)(ii)

(yy) " Subsequent Electiohmeans a written election on a form provided by @ommittee, filed with the Committee in
accordance with Paragraph 8(d), pursuant to whiGhaamtee: (i) elects, within the time or times sfied in Paragraph 8(d
to
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further defer the distribution date of Shares ibfiavith respect to Restricted Stock or Restri@eatk Units; and
(i) designates the distribution date of such S

(zz) “ Subsidiary Compani¢smeans all business entities that, at the timguestion, are subsidiaries of the Company, within
the meaning of section 424(f) of the Co

(aaa) “ Successéan-Interest’ means the estate or beneficiary to whom the rightayment under the Plan shall have passed by
will or the laws of descent and distributic

(bbb) “ Terminating Even” means any of the following even

(i) the liquidation of the Company;
(il a Change of Contra

(ccc) “ Third Party’ means any Person, together with such Personitiadéfs, provided that the term “Third Party” shadit
include the Company or an Affiliate of the Compa

(ddd) *“ Vesting Daté means, as applicable: (i) the date on which #strictions imposed on a Share of Restricted Stquse or
(i) the date on which the Grantee vests in a katett Stock Unit

(eee) “ 1933 Act” means the Securities Act of 1933, as amen
(fff)  “ 1934 Act” means the Securities Exchange Act of 1934, as amde

Rights to be Granted
Rights that may be granted under the Plan are:

(@) Rights to Restricted Stock which gives the Grarownership rights in the Shares subject to tivard, subject to a
substantial risk of forfeiture, as set forth in &gaph 7, and to deferred payment, as set foffamagraph 8; ar

(b) Rights to Restricted Stock Units which give @eantee the right to receive Shares upon a Veflatg, as set forth in
Paragraph 7, and to deferred payment, as setifoRhragraph 8. The maximum number of Shares sulgj@awvards that
may be granted to any single individual in any ndbe year, adjusted as provided in Paragraph Hll, ks one million
Shares

Shares Subject to the Plal

(@ Not more than 15 million Shares in the aggregatg beaissued under the Plan pursuant to the grafwwafds, subject t
adjustment in accordance with Paragraph 10, providat subject to the approval of the Comy’'s shareholders at tl

-1C-



Company’s Annual Meeting of Shareholders to be eRD06, the number of Shares in the aggregatentag be issued
under the Plan, pursuant to the grant of Awardsjestito adjustment in accordance with Paragraplstidll be increased
from 15 million to 35 million. The Shares issuedianthe Plan may, at the Company’s option, be eftrares held in
treasury or Shares originally issued for such psef

(b) If Restricted Stock or Restricted Stock Units forfeited pursuant to the term of an Award, otheards with respect to
such Shares may be grant

5. Administration of the Plan

(@ Administration The Plan shall be administered by the Commitieayided that with respect to Awards to Non-Empleoye
Directors, the rules of this Section 5 shall apgythat all references in this Section 5 to the @dtee shall be treated as
references to either the Board or the Committeiagetone.

(b)  Grants Subject to the express terms and conditionsos#t in the Plan, the Committee shall have the pofsem time to
time, to:

() select those Employees and Non-Employee Dirsdowhom Awards shall be granted under the Rtadetermine
the number of Shares and/or Restricted Stock Usstapplicable, to be granted pursuant to each dveend, pursuai
to the provisions of the Plan, to determine thenteand conditions of each Award, including therretsbns applicabl
to such Shares and the conditions upon which aingeBtate shall occur; ar

(i) interpret the Plan’s provisions, prescribe,eamt and rescind rules and regulations for the Rlad,make all other
determinations necessary or advisable for the adtration of the Plar

The determination of the Committee in all matteystated above shall be conclusive.

(c) Meetings. The Committee shall hold meetings at such tinmespdaces as it may determine. Acts approved aeting by
a majority of the members of the Committee or apjsroved in writing by the unanimous consent ofrtienbers of the
Committee shall be the valid acts of the Commil

(d) Exculpation No member of the Committee shall be personadlylé for monetary damages for any action takemgr a
failure to take any action in connection with titerénistration of the Plan or the granting of Awatlereunder unless
(i) the member of the Committee has breached taddo perform the duties of his office, and (figtbreach or failure to
perform constitutes setfealing, willful misconduct or recklessness; pr@addhowever, that the provisions of this Parag
5(d) shall not apply to the responsibility or liétlyi of a member of the Committee pursuant to anminal statute
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(€)

(f)

(9)

Indemnification Service on the Committee shall constitute serag&a member of the Board. Each member of the

Committee shall be entitled without further acthos part to indemnity from the Company to the fstlextent provided by
applicable law and the Company’s Articles of Ina@rgiion and Bylaws in connection with or arising out of any antisuit
or proceeding with respect to the administratiothefPlan or the granting of Awards thereunder liictv he may be
involved by reason of his being or having been atvex of the Committee, whether or not he contiriadse such member
of the Committee at the time of the action, suiparceeding

Delegation of Authority.

() Named Executive Officers and Section 16(b) Offic. All authority with respect to the grant, amenditnen
interpretation and administration of grants andraiwaf restricted stock and restricted stock umith respect to any
Eligible Employee who is either (x) a Named ExeariDfficer (i.e. , an officer who is required to be listed in the
Compan’s Proxy Statement Compensation Table) or (y) is@i&@ 16(b) Officer, is reserved to the Commit

(i) Senior Officers and Highly Compensated EmpleseThe Committee may delegate to a committee cangisf the
Chairman of the Committee and one or more officéthie Company designated by the Committee, discremnder
the Plan to grant, amend, interpret and adminggt@nts of Restricted Stock and Restricted StockdUmith respect to
any Eligible Employee who (x) holds a position witbmcast Corporation of Senior Vice President position of
higher rank than Senior Vice President or (y) hhase salary of $500,000 or mc

(iii) Other Employees The Committee may delegate to an officer of tben@any, or a committee of two or more officers
of the Company, discretion under the Plan to gmamend, interpret and administer grants of Restti&tock and
Restricted Stock Units with respect to any EligiBlaployee other than an Eligible Employee describe8lection 5
(f (i) or Section 5(f)(ii).

Termination of Delegation of AuthorityAny delegation of authority described in Parabr&ff) shall continue in effect

until the earliest ot
() such time as the Committee shall, in its discretiemoke such delegation of authori

(i inthe case of delegation under Section 5(f)(fi§ tielegate shall cease to serve as Chairman Qfdimenittee or serv
as an employee of the Company for any reason easate may be ai
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in the case of delegation under Section 5(f)(iiig delegate shall cease to serve as an employbe Gompany for
any reason; c

(i) the delegate shall notify the Committee that hdidies to continue exercise such author

Eligibility
Awards may be granted only to Eligible Empleyend, subject to the approval of the shareholifdtee Company at the Annual
Meeting of Shareholders of the Company to be hekD05, No-Employee Directors

Restricted Stock and Restricted Stock Unit Award:s

The Committee may grant Awards in accordanitie tive Plan, provided that the Board or the Corteaimay grant Awards to
Non-Employee Directors authorized by the Comcast Qatgm 2002 Non-Employee Director Compensation Piamtherwise.
With respect to Awards to NoBmployee Directors, the rules of this Section Alsgply so that either the Board or the Comm
acting alone shall have all of the authority othiseareserved in this Section 7 to the Commit

The terms and conditions of Awards shall kda@th in writing as determined from time to tirbg the Committee, consistent,
however, with the following

(@)
(b)

(©

(d)

(€)

Time of Grani. All Awards shall be granted within ten (10) ye&isn the date of adoption of the Plan by the Bo

Terms of Awards The provisions of Awards need not be the samle regpect to each Grantee. No cash or other

consideration shall be required to be paid by tren@&e in exchange for an Awa
Awards and Agreement&ach Grantee shall be provided with an agreesmatifying the terms of an Award. In addition,

a certificate shall be issued to each Granteespe& of Restricted Shares subject to an Awardh 8adificate shall be
registered in the name of the Grantee and shalldreappropriate legend referring to the termsgdiamns and restrictions
applicable to such Award. The Company may reqhia¢ the certificate evidencing such Restricted IStcheld by the
Company until all restrictions on such Restrictéoc® have lapse(

Restrictions Subject to the provisions of the Plan and the ilwthe Committee may establish a period commenwitty

the Date of Grant during which the Grantee shallb@permitted to sell, transfer, pledge or as8igstricted Stock award
under the Plar

Vesting/Lapse of RestrictionSubject to the provisions of the Plan and the Wlwa Vesting Date for Restricted Stock or

Restricted Stock Units subject to an Award shatiun@t such time or times and on such terms anditions as the
Committee may determine and as are set forth il\thard; provided, however, th
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except as otherwise provided by the Committee, stilg Date shall occur only if the Grantee is apkayee of a
Participating Company as of such Vesting Date, lsaglbeen an employee of a Participating Companyncausly from
the Date of Grant. The Award may provide for Restid Stock or Restricted Stock Units to vest italthments, as
determined by the Committee. The Committee maijtsisole discretion, waive, in whole or in partyaamaining
conditions to vesting with respect to such Grarsté&®Estricted Stock or Restricted Stock Units. Aferences to Shares in
Awards granted before the consummation of the Al&®adband Transaction as to which a Vesting Dasenledoccurred
shall be deemed to be references to Special ConStomk.

® Rights of the GranteeGrantees may have such rights with respect toeShaubject to an Award as may be determined by
the Committee and set forth in the Award, includineg right to vote such Shares, and the right¢eive dividends paid
with respect to such Shares. A Grantee whose Aa@mdists of Restricted Stock Units shall not hédeeright to vote or to
receive dividend equivalents with respect to suebticted Stock Units

(9) Termination of Grantés Employment A transfer of an Eligible Employee between twapéoyers, each of which is a
Participating Company, shall not be deemed a teatinin of employment. In the event that a Grantemiteates
employment with all Participating Companies, alsRieted Shares and/or Restricted Stock Units aghioh a Vesting
Date has not occurred shall be forfeited by then@@and deemed canceled by the Comg

(h) Delivery of SharesFor purposes of the Plan, the Company may satssfybligation to deliver Shares issuable under th
Plan either by (i) delivery of a physical certifiedor Shares issuable under the Plan or (ii) giranfor the recording of
Grantee’s ownership of Shares issuable under #e ¢ a book entry recordkeeping system maintasneaehalf of the
Company. Except as otherwise provided by Paragdaplihen a Vesting Date occurs with respect tora#l portion of an
Award of Restricted Stock or Restricted Stock Urthie Company shall notify the Grantee that a Wigsibate has occurre
and shall deliver to the Grantee (or the Grant8elscessor-in-Interest) Shares as to which a VeBtatg has occurred (or
in the case of Restricted Stock Units, the numibb&hares represented by such Restricted Stock)Umittsout any legend
or restrictions (except those that may be impogeithé Committee, in its sole judgment, under Paplgi9(a)). The right t
payment of any fractional Shares that may haveuackcshall be satisfied in cash, measured by thdugtmf the fractional
amount times the Fair Market Value of a Share etMbsting Date, as determined by the Commi

Deferral Elections

A Grantee may elect to defer the receipt of Shtraswould otherwise be issuable with respect tstiRged Stock or Restricted
Stock Units as to which a Vesting Date has occumegrovided by the Committee in the Award, cdesis however, with the
following:
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(@)

(i)

(ii)

Initial Election.

Election. Each Grantee who is a Non-Employee Director Deterral Eligible Employee shall have the rightiefer
the receipt of some or all of the Shares issualitle nespect to Restricted Stock or Restricted Stdoks as to which
Vesting Date has not yet occurred, by filing ani&hiElection to defer the receipt of such Shanesdorm provided
by the Committee for this purpos

Deadline for Initial Election No Initial Election to defer the receipt of Shaiissuable with respect to Restricted St
or Restricted Stock Units that are not PerformaBased Compensation shall be effective unlesdfiieis with the
Committee on or before the 3@ay following the Date of Grant provided that pastito Q-A 21 of RS Notice 2005-
1, to the extent provided by the Committee or ittegate, a Grantee may, on or before March 15, 2@@ke an
Initial Election with respect to Restricted StoakRestricted Stock Units that were granted befaraudry 1, 2005 ar
were not vested on December 31, 2004, and witrect$p Restricted Stock or Restricted Stock Uthigg ay be
granted after December 31, 2004, provided furthet the Restricted Stock or Restricted Stock Unitshich the
Initial Election relates have not been vested atithe the Initial Election is filed. No Initial Ettion to defer the
receipt of Shares issuable with respect to Restritock or Restricted Stock Units that are Peréorre-Based
Compensation shall be effective unless it is filéth the Administrator at least six months befdre eénd of the
Performance Period during which such Performancee8&ompensation may be earned.

(i) Special Transition Rule Pursuant to Q-A 20 dRS Notice 2005-1, to the extent provided by the Committee or its

delegate, a Grantee may, on or before Decemb&0Bb, terminate the deferral of Restricted StocRestricted
Stock Units pursuant to an Initial Election or calnen Initial Election with regard to amounts dederunder the Plan,
provided that if a Grantee terminates the defaf&@ompensation pursuant to an Initial Electionemithis Paragraph
8(a)(iii), the Company shall pay the Grantee then@ensation that would have been deferred if therdafof
Compensation had not been terminated, and pro¥id#ter that if a Grantee cancels an Initial Electwith regard tc
amounts deferred under the Plan, the Company ghglthe Grantee the amount deferred pursuant tolsit@l
Election through the cancellation date, plus incogaéns and losses credited with respect thereppasded in this
Article VIII.
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(b)

(©

(d)

Effect of Failure of Vesting Date to Occuin Election shall be null and void if a Vestingte with respect to the
Restricted Stock or Restricted Stock Units doesogotir before the distribution date for Sharesabiiwith respect to su
Restricted Stock or Restricted Stock Units ideatifin such Electior

Deferral Period Except as otherwise provided in Paragraph 8(djteres issuable with respect to Restricted Stwck
Restricted Stock Units that are subject to an Elacthall be delivered to the Grantee (or the GralstSuccessor-in-
Interest) without any legend or restrictions (exdbpse that may be imposed by the Committeesiadte judgment, under
Paragraph 9(a)), on the distribution date for sbiehres designated by the Grantee on the most ieditzd Election.
Subject to acceleration or deferral pursuant ta@aph 8(d) or Paragraph 11, no distribution magnbde earlier than
January 2nd of the third calendar year beginnitey défie Vesting Date, nor later than January 2riti@Eleventh calendar
year beginning after the Vesting Date. The distitoudate may vary with each separate Elec!

Additional Elections Notwithstanding anything in this Paragraph 8¢dhe contrary, no Subsequent Election shall be
effective until 12 months after the date on whiohtsSubsequent Election is ma

(i) Each Active Grantee who has previously madénéial Election to receive a distribution of pant all of his or her
Account, or who, pursuant to this Paragraph 8(dig8 made a Subsequent Election to defer theldiitsh date for
Shares issuable with respect to Restricted Stoétestricted Stock Units for an additional perioahfrthe originally-
elected distribution date, may elect to defer tis&ribution date for a minimum of five and a maximof ten
additional years from the previously-elected dittion date, by filing a Subsequent Election with Committee on
or before the close of business at least one yafardothe date on which the distribution would otfise be made

(i) A Deceased Grantee's Successor-in-Interest ehegt to: (A) file a Subsequent Election to defer distribution date
for the Deceased Grantee’s Shares issuable wipleceo Restricted Stock or Restricted Stock UloitSive
additional years from the date payment would otlieswe made; or (B) file an Acceleration Electioratcelerate the
distribution date for the Deceased Grantee’s Shasesble with respect to Restricted Stock or Restt Stock Units
from the date payment would otherwise be madedata that is as soon as practicable following thedased
Grantee’s death. A Subsequent Election must ba Wi¢h the Committee at least one year before #tte dn which
the distribution would otherwise be made, as rédidon the Deceased Grantee'’s last Election. Arelecation
Election pursuant to this Paragraph 8(d)(ii) muesfiled with the Committee as soon
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practicable following the Deceased Gra’'s death, as determined by the Commit

(iii) A Disabled Grantee may elect to acceleragdistribution date of the Disabled Grantge8hares issuable with resp

(iv)

v)

(vi)

to Restricted Stock or Restricted Stock Units fithke date payment would otherwise be made to atdatés as soon
as practicable following the date the Disabled @Gramecame disabled. An Acceleration Election @nsto this
Paragraph 8(d)(iii) must be filed with the Comnétis soon as practicable following the Deceasedt&sa death, a
determined by the Committe

A Retired Grantee may elect to defer the disttion date of the Retired Grantee’s Shares idsuaith respect to
Restricted Stock or Restricted Stock Units for fagglitional years from the date payment would atise be made.
Subsequent Election must be filed with the Commititleast one year before the date on which stallition woulc
otherwise be made, as reflected on the Retiredt€s’s last Election

Discretion to Provide for Distribution in Fullpon or Following a Change of Controlo the extent permitted BRS
Notice 2005-1 , in connection with a Change of Control, and far 12-month period following a Change of Control,
the Committee may exercise its discretion to teat@rthe deferral provisions of the Plan and, néisténding any
other provision of the Plan or the terms of anyidhElection or Subsequent Election, distribute fccount of each
Grantee in full and thereby effect the revocatibary outstanding Initial Elections or Subsequeettons.

Hardship. Notwithstanding the terms of an Initial ElectionSubsequent Election, if, at the Grantee’s refties
Committee determines that the Grantee has incartédrdship, the Committee may, in its discretiantharize the
immediate distribution of all or any portion of t#ante’s Account.

(vii) Other Acceleration EventsTo the extent permitted by Q-A 15 IS Notice 2005-1 , notwithstanding the terms of an

Initial Election or Subsequent Election, distrilmtiof all or part of a Grant’s Account may be mad
(1) To the extent necessary to fulfill a domestic ietzd order (as defined in section 414(p)(1)(B)h& Code)
(2) To the extent necessary to comply with a certiigatdivestiture (as defined in section 1043(byfhe Code)
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(3) To pay the Federal Insurance Contribution AEtCA”) tax imposed under sections 3101 and 312R(\vdf the
Code on compensation deferred under the Plan BH@A' Amount”) plus the income tax at source on wsage
imposed under section 3401 of the Code with redpettte FICA Amount, and to pay the additional imeotax
at source on wages attributable to the pyramidaagien 3401 wages and taxes, provided that thédotaunt
distributable under this Paragraph 8(d)(vii)(3)Ishat exceed the sum of the FICA Amount and tfreome tax
withholding related to such FICA Amout

Book Accounts An Account shall be established for each Grantee makes an Election. Deferred Stock Units shall b
credited to the Account as of the date an Eledtiszomes effective. Each Deferred Stock Unit wifiressent, as applicable,
either a hypothetical share of Common Stock orpothetical share of Special Common Stock creditettie Account in
lieu of delivery of the Shares to which the Electapplies. To the extent an Account is deemed tedds the Income
Fund, the Committee shall credit earnings with eesjo such Account at the Applicable Interest Rasefurther provided
in Paragraph 8(h

Planto-Plan Transfers The Administrator may delegate its authority tiaage for plan-to-plan transfers as described in
this Paragraph 8(f) to an officer of the Compangamnmittee of two or more officers of the Compa

(i) The Administrator may, with a Grantee’s consenéke such arrangements as it may deem approtwittensfer the
Company’s obligation to pay benefits with respecsiich Grantee which have not become payable dhidgPlan, to
another employer, whether through a deferred cosgi@m plan, program or arrangement sponsored dly silner
employer or otherwise, or to another deferred coragton plan, program or arrangement sponsoredebZobmpany
or an Affiliate. Following the completion of suafansfer, with respect to the benefit transferrd,Grantee shall
have no further right to payment under this P

(il  The Administrator may, with a Grantee’s consenake such arrangements as it may deem apprepoiassume
another employer’s obligation to pay benefits wighpect to such Grantee which have not become [gayabter the
deferred compensation plan, program or arrangeoredgr which such future right to payment aroséhéoPlan, or ti
assume a future payment obligation of the CompamndAffiliate under another plan, program or agament
sponsored by the Company or an Affiliate. Upondbmpletion of the Plan’s assumption of such paymélfigation,
the Administrator shall establish an Acco
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(9)
(h)

(iii)

for such Grantee, and the Account shall be sulbjettte rules of this Plan, as in effect from tirodime.

Pursuant to Q-A 19(c) afRS Notice 2005-1 , to the extent provided by the Committee or ittegate, a Grantee may,
on or before December 31, 2005, with respect toradiny portion of his or her Grandfathered Amaumder the Plan
as in effect on December 31, 2004, and with resjpeaty initial deferrals made after December IN4L make new
payment elections as to the form and timing of paynof such amounts as may be permitted undePthis, provide
that following the completion of such new paymeetton, such amounts shall not be treated as adithered
Amount, but instead shall be treated as e-Grandfathered Amount, subject to the rules of Bian.

Crediting of Income, Gains and Losses on Act®uBxcept as otherwise provided in Paragraph 8ffie)value of a

Grante’'s Account as of any date shall be determined iasviére invested in the Company Stock Fu

Diversification Election:.

(i)

(ii)

In General A Diversification Election shall be available:)(At any time that a Registration Statement filadar the
1933 Act (a “Registration Statement”) is effectivith respect to the Plan; and (B) with respect &pacial
Diversification Election, if and to the extent thihé opportunity to make such a Special DiversiitcaElection has
been approved by the Committee. No approval isiredudor a Diversification Election other than aeSjal
Diversification Election

Committee Approval of Special Diversificatidtlections. The opportunity to make a Special Diversificatielection
and the extent to which a Special Diversificatidadiion applies to Deferred Stock Units creditedhim Company
Stock Fund may be approved or rejected by the Cat@enin its sole discretion. A Special Diversificat Election
shall only be effective if (and to the extent) apyd by the Commiitte:

(iii) Timing and Manner of Making Diversificationl&€ctions. Each Grantee and, in the case of a Deceasedd@rahé

Successor-in-Interest, may make a Diversificatitecton to convert up to 40 percent (or in the aafsg Special
Diversification Election, up to the approved petege) of Deferred Stock Units attributable to egamnt of
Restricted Stock or Restricted Stock Units creditethe Company Stock Fund to the Income Fund. éntked
transfers shall be permitted from the Income Funithé Company Stock Fund. Diversification Electionsler this
Paragrapl
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(i)

(iv)

8(h)(iii) shall be prospectively effective on thadr of: (A) the date designated by the Grantea Diversification
Election filed with the Committee; or (B) the busas day next following the lapse of six months fitb date
Deferred Stock Units subject to the Diversificatielection are credited to the Grantee’s Accounndrevent may a
Diversification Election be effective earlier thée business day next following the lapse of spnfénths from the
date Deferred Stock Units are credited to the Aotdrilowing the lapse of restrictions with respecian Award

Timing of Credits. Account balances subject to a Diversificationck@n under this Paragraph 8(h) shall be deemed
transferred from the Company Stock Fund to thermeéund immediately following the effective datesath
Diversification Election. The value of amounts deeghnvested in the Income Fund immediately follagvihe

effective date of a Diversification Election shiadl based on hypothetical sales of Common Stoclpeci&l Common
Stock, as applicable, underlying the liquidatedeéDefd Stock Units at Fair Market Value as of tHeaive date of a
Diversification Election

Effect of Distributions within Five Years of fefctive Date of Diversification Electionlf, pursuant to Paragraphs 8(a)

through 8(d), Shares distributable with respe@éeferred Stock Units credited to the Company Staakd that are
attributable to an Award as to which a DiversificatElection was made are distributed on or befloedfifth anniversary c
the effective date of such Diversification Electi@md, in the case of a Grantee who is a Succésdoterest, whether or
not such Diversification Election was made by artga’s predecessor-in-interest), then, except gsatieerwise be
provided by the Committee in its sole and absddiigeretion, the following percentage of the Gratgtéecount credited to
the Income Fund and attributable to such Diverifon Election shall be distributed simultaneousgith such Shares,
without regard to any election to the contr¢
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Time that Shares are Distributable Distributable Percentage of
Corresponding Income Fund Amount

On or before the third anniversary of a Diversifica 60%
Election
After the third anniversary of a Diversificationd€tion 40%

and on or before the fourth anniversary of a
Diversification Electior

After the fourth anniversary of a Diversification 20%
Election and on or before the fifth anniversaraof
Diversification Electior

After the fifth anniversary of a Diversification gltion 0%

()] Grantees Status as General Creditor& Grantee'’s right to delivery of Shares subjecah Election under this Paragraph 8,
or to amounts deemed invested in the Income Furglpat to a Diversification Election, shall attathes represent the
general obligation of the Company. The Granteel flsah general creditor of the Company with respethis obligation,
and shall not have a secured or preferred positiinrespect to such obligation. Nothing contaiirethe Plan or an Awar
shall be deemed to create an escrow, trust, castactount or fiduciary relationship of any kindotNing contained in the
Plan or an Award shall be construed to eliminatemiority or preferred position of a Grantee ibankruptcy matter with
respect to claims for wage

(k)  Non-Assignability, Etc. The right of a Grantee to receive Shares subjeah Election under this Paragraph 8, or to any
deemed invested in the Income Fund pursuant tovar§ification Election, shall not be subject in angnner to attachment
or other legal process for the debts of such Gearted no right to receive Shares or cash paynien&inder shall be
subject to anticipation, alienation, sale, transfissignment or encumbran

Securities Laws; Taxes

€)) Securities LawsThe Committee shall have the power to make eeaft @f Awards under the Plan subject to such
conditions as it deems necessary or appropriatertgply with the then-existing requirements of ti#33 Act and the 1934
Act, including Rule 16b-3. Such conditions may um# the delivery by the Grantee of an investmgmieentation to the
Company in connection with a Vesting Date occursintp respect to Shares subject to an Award, oettexution of an
agreement by th
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(b)

(©

Grantee to refrain from selling or otherwise dispgof the Shares acquired for a specified periaihte or on specified
terms.

Taxes Subject to the rules of Paragraph 9(c), the Camghall be entitled, if necessary or desirablayitbhold the
amount of any tax, charge or assessment attrilutatihe grant of any Award or the occurrence \@eéating Date with
respect to any Award. The Company shall not beireduo deliver Shares pursuant to any Award untibs been
indemnified to its satisfaction for any such taxage or assessme

Payment of Tax Liabilities; Election to Withhold &ks or Pay Cash to Satisfy Tax Liabi.

(i)

(ii)

In connection with the grant of any Award oetbccurrence of a Vesting Date under any AwardCihvapany shall
have the right to (A) require the Grantee to reamihe Company an amount sufficient to satisfy fageral, state
and/or local withholding tax requirements priothe delivery or transfer of any certificate or darates for Shares
subject to such Award, or (B) take any action whatehat it deems necessary to protect its intength respect to
tax liabilities. The Company’s obligation to makeyalelivery or transfer of Shares shall be condgib on the
Grante’'s compliance, to the Compé's satisfaction, with any withholding requireme

Except as otherwise provided in this Paragréfit)(ii), any tax liabilities incurred in conneati with grant of any
Award or the occurrence of a Vesting Date under/ngrd under the Plan shall be satisfied by the gamy’s
withholding a portion of the Shares subject to sfielard having a Fair Market Value approximately &g the
minimum amount of taxes required to be withheldh®y Company under applicable law, unless otherdeésermined
by the Committee with respect to any Grantee. Nbstanding the foregoing, the Committee may pean@rantee ti
elect one or both of the following: (A) to have éaxwithheld in excess of the minimum amount reglioebe
withheld by the Company under applicable law; pded that the Grantee certifies in writing to thex@any at the
time of such election that the Grantee owns OthailAble Shares having a Fair Market Value thatt ieast equal to
the Fair Market Value to be withheld by the Companpayment of withholding taxes in excess of soghimum
amount; and (B) to pay to the Company in cashradl portion of the taxes to be withheld in conrattvith such
grant or Vesting Date. In all cases, the Sharesittdeld by the Company shall have a Fair Markelu€adhat does
not exceed the amount of taxes to be withheld mihe<ash payment, if any, made by the Grantee.efagtion
pursuant tc
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10.

11.

12.

this Paragraph 9(c)(ii) must be in writing madeoptb the date specified by the Committee, anchinevent prior to
the date the amount of tax to be withheld or psidatermined. An election pursuant to this Pardgedp)(ii) may be
made only by a Grantee or, in the event of the B&is death, by the Grantee’s legal representatieeShares
withheld pursuant to this Paragraph 9(c)(ii) shellavailable for subsequent grants under the Plea Committee
may add such other requirements and limitationandigg elections pursuant to this Paragraph 9{@éiit deems
appropriate

Changes in Capitalization

The aggregate number of Shares and class of Shstesvhich Awards may be granted and the numb8hafes covered by each
outstanding Award shall be appropriately adjustethe event of a stock dividend, stock split, rétdigation or other change in
the number or class of issued and outstandingyegedurities of the Company resulting from a suisitvm or consolidation of the
Shares and/or other outstanding equity security r@capitalization or other capital adjustment {noluding the issuance of Sha
and/or other outstanding equity securities on theversion of other securities of the Company wlaighconvertible into Shares
and/or other outstanding equity securities) affecthe Shares which is effected without receiptafsideration by the Company.
The Committee shall have authority to determinedttiji@stments to be made under this Paragraph 1@randuch determination
by the Committee shall be final, binding and cosila.

Terminating Events

The Committee shall give Grantees at least th86) flays’ notice (or, if not practicable, such séonotice as may be reasonably
practicable) prior to the anticipated date of thestimmation of a Terminating Event. The Committes,nm its discretion,
provide in such notice that upon the consummatf@uoh Terminating Event, any conditions to theuscence of a Vesting Date
with respect to an Award of Restricted Stock ortReted Stock Units (other than Restricted StocRestricted Stock Units that
have previously been forfeited) shall be eliminatadull or in part. Further, the Committee mayitis discretion, provide in such
notice that notwithstanding any other provisiorta Plan or the terms of any Election made pursteaRaragraph 8, upon the
consummation of a Terminating Event, Shares isguatih respect to Restricted Stock or RestrictextiStJnits subject to an
Election made pursuant to Paragraph 8 shall befeaed to the Grantee, and all amounts creditédedncome Fund shall be
paid to the Grantee.

Claims Procedure

If an individual (hereinafter referred to as thepficant,” which reference shall include the leggiresentative, if any, of the
individual) does not receive timely payment of féaeo which the Applicant believes he is entitieader Paragraph 8 of the PI
the Applicant may make a claim for benefits in thanner hereinafter provided.
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13.

An Applicant may file a claim for benefits with ti@ommittee on a form supplied by the Committe¢héf Committee wholly or
partially denies a claim, the Committee shall pdevihe Applicant with a written notice stating:

(@)  The specific reason or reasons for the de
(b)  Specific reference to pertinent Plan provisionsubiich the denial is base

() A description of any additional material oranfhation necessary for Applicant to perfect théncland an explanation of
why such material or information is necessary;

(d)  Appropriate information as to the steps to be takeasrder to submit a claim for revie

Written notice of a denial of a claim shall be pd®d within 90 days of the receipt of the claimpyaded that if special
circumstances require an extension of time for @gsing the claim, the Committee may notify the Agapit in writing that an
additional period of up to 90 days will be requitedprocess the claim.

If the Applicant’s claim is denied, the Applicaritadl have 60 days from the date of receipt of wnthotice of the denial of the
claim to request a review of the denial of therolély the Committee. Request for review of the desfia claim must be submitt
in writing. The Applicant shall have the right ®view pertinent documents and submit issues andneotts to the Committee in
writing. The Committee shall provide a written dgon within 60 days of its receipt of the Applicantequest for review, provid
that if special circumstances require an extensfdime for processing the review of the Applicantlaim, the Committee may
notify the Applicant in writing that an additionaériod of up to 60 days shall be required to pretks Applicant’s request for
review.

It is intended that the claims procedures of thésmmPe administered in accordance with the claimsgdure regulations of the
Department of Labor set forth in 29 CFR § 2560.303-

Claims for benefits under the Plan must be filethwlie Committee at the following address:

Comcast Corporation

1500 Market Street
Philadelphia, PA 19102
Attention: General Counsel

Repayment

If it is determined by the Board that gross negiigg intentional misconduct or fraud by a Secti6¢b) Officer or a former
Section 16(b) Officer caused or partially caused@ompany to have to restate all or a portionsofiftancial statements, the
Board, in its sole discretion, may, to the extesnpitted by law and to the extent it determinegsrsole
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14.

15.

16.

judgment that it is in the best interests of thenPany to do so, require repayment of any Shar&esfricted Stock granted after
February 28, 2007 or Shares delivered pursuaietoesting of Restricted Stock Units granted dflsruary 28, 2007 to such
Section 16(b) Officer or former Section 16(b) Odficor to effect the cancellation of unvested Retstl Stock or unvested
Restricted Stock Units, if (i) the vesting of thevérd was calculated based upon, or contingenth@nathievement of financial or
operating results that were the subject of or by the restatement, and (ii) the extent ofimgstf the Award would have been
less had the financial statements been correetddiition, to the extent that the receipt of an Advsmbject to repayment under this
Paragraph 13 has been deferred pursuant to Paha8@p any other plan, program or arrangementgbenits the deferral of
receipt of an Award), such Award (and any earntrgslited with respect thereto) shall be forfeitedieu of repayment.

Amendment and Termination

The Plan may be terminated by the Board at any.fithe Plan may be amended by the Board or the Ctigarat any time. No
Award shall be affected by any such terminatioamendment without the written consent of the Grante

Effective Date
The effective date of this amendment and restateofehe Plan is February 28, 2007.
Governing Law

The Plan and all determinations made and actid&tpursuant to the Plan shall be governed in decme with Pennsylvania
law.

Executed as of the 28th day of February, 2007.
COMCAST CORPORATION

BY: /s/ DAVID L. COHEN
Name: David L. Cohe

ATTEST: /sl ARTHUR R. BLOCK
Name: Arthur R. Bloc}
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Exhibit 10.4
COMCAST CORPORATION
2006 CASH BONUS PLAN
(Amended and Restated, Effective February 28, 2007)

1. BACKGROUND AND PURPOSE

Comcast Corporation, a Pennsylvania corporatioredyeamends and restates the Comcast Corporatiith @@sh Bonus Plan (t
“Plan™), effective as of February 28, 2007. TherRhaas originally adopted effective January 1, 2@36the successor to the Comcast
Corporation 2002 Executive Cash Bonus Plan (theetkve Plan”), the Comcast Corporation 2002 Suppl&al Cash Bonus Plan (the
“Supplemental Plan”) and the Comcast Corporatidi2@anagement Achievement Plan (the “MAP”). Thepamse of the Plan is to provide
management employees of Comcast Corporation (tbenfiany”) and the Company’s Affiliates (as definedov) with an incentive to
accomplish such business objectives as from tintien® may be determined by the Committee.

2. DEFINITIONS

() “Affiliate " means, with respect to any Person, any other pehsondirectly or indirectly, is in control of, ntrolled by, o
is under common control with, such Person. For gsep of this definition, the term “control,” incing its correlative terms “controlled by”
and “under common control with,” mean, with respecany Person, the possession, directly or intyreaf the power to direct or cause the
direction of the management and policies of suailsdé?e whether through the ownership of voting séiest by contract or otherwise.

(b) “Award” means a cash bonus award granted under the Rtafiward shall be expressed as the percentage€sohatee’s
base salary payable for a Plan Year that shallrbeqmayable if the Targets established by the Coteenére satisfied. The portion of an
Award that shall be payable to a Grantee shalldterchined by the Committee in accordance with tiesrestablished for the Award for each
Plan Year.

(c) “Board’ means the Board of Directors of the Company.

(d) *“Change of Contrdlmeans any transaction or series of transactisresrasult of which any Person who was a ThirdyPart
immediately before such transaction or seriesafgactions owns then-outstanding securities o€tmapany such that such Person has the
ability to direct the management of the Companyjetermined by the Board in its discretion. The lBlaaay also determine that a Change of
Control shall occur upon the completion of one arenproposed transactions. The B¢'s determination shall be final and bindii




(e) “Committe¢ means the Compensation Committee of the Boaslioh other committee of the Board assigned by the
Board to administer the Plan.

(fH “ Company’ means Comcast Corporation, a Pennsylvania cotiporancluding any successor thereto by merger,
consolidation, acquisition of all or substantiadlythe assets thereof, or otherwise.

(g) “Date of Grant means the date on which an Award is granted.

(h) “Eligible Employe€ means an employee of the Company or an Affiliatedetermined by the Committee.

(i) “ Grante€ means an Eligible Employee who is granted an Alvar

() “Person’ means an individual, a corporation, a partnersaiipassociation, a trust or any other entity ganization.
(k) “Plan” means the Comcast Corporation 2006 Cash Bonusdl&et forth herein, and as amended from tintient
() “Plan Year’ means the calendar year.

(m) “ Qualitative Performance Standafdeeans performance standards other than QuawnétBgrformance Standards,
including but not limited to customer service, mger@ent effectiveness, workforce diversity and ofPealitative Performance Standards
relevant to the Company’s business, as may belsstath by the Committee, and the achievement otlwkhall be determined in the
discretion of the Committee.

(n) *“Quantitative Performance Standataseans performance standards such as income, sxpeperating cash flow,
capital spending, numbers of customers of or siltExs for various services and products offerethieyCompany or a division, customer
service measurements and other objective financisérvice-based standards relevant to the Compdiginess as may be established b
Committee.

(o) *“ Section 16(b) Officet means an officer of the Company who is subje¢htoshort-swing profit recapture rules of
section 16(b) of the 1934 Act,

(p) “Target’ means, for any Plan Year, the Qualitative Perfamoe Standards and the Quantitative Performance
Standards established by the Committee, in itgeli®n. Qualitative Performance Standards, Quamniderformance Standards and the
weighting of such Standards may differ from PlaraiY® Plan Year, and within a Plan Year, may diffierong Grantees or classes of
Grantees.

(@) “Terminating Event means any of the following events:

(i) the liquidation of the Company; or

(i) a Change of Control.



() “Third Party” means any Person, together with such Personitiadéfs, provided that the term “Third Party” shiadit
include the Company or an Affiliate of the Company.

3. ADMINISTRATION OF THE PLAN

(@ _Administration The Plan shall be administered by the Commifieée. Committee shall have the power and duty to
do all things necessary or convenient to effecirbtent and purposes of the Plan and not incomgtistéh any of the provisions hereof,
whether or not such powers and duties are speltjfisat forth herein, and, by way of amplificatiand not limitation of the foregoing, the
Committee shall have the power to:

() provide rules and regulations for the mamaget, operation and administration of the Plan, &odn time to
time, to amend or supplement such rules and regoat

(i) construe the Plan, which construction,@gl as made in good faith, shall be final and agsiek upon all partie
hereto;

(iii) correct any defect, supply any omissiony@concile any inconsistency in the Plan in sueimner and to such
extent as it shall deem expedient to carry the satoeeffect, and it shall be the sole and finalga of when such action shall be appropriate;
and

(iv) determine whether the conditions to therpapt of a cash bonus pursuant to an Award have setésfied.

The resolution of any questions with respect tonparyts and entitlements pursuant to the provisiétiseoPlan shall be determined by the
Committee, and all such determinations shall bal #md conclusive.

(b) _Grants Subject to the express terms and conditionsos#t in the Plan, the Committee shall have the pofem
time to time, to select those Eligible Employees/tmm Awards shall be granted under the Plan, terdgne the amount of cash to be paid
pursuant to each Award, and, pursuant to the pongsof the Plan, to determine the terms and cmmgitof each Award.

(c) Delegation of Authority

() Named Executive Officers and Section 18Dfficers. All authority with respect to the grant, amendtnen
interpretation and administration of Awards witlspect to any Eligible Employee who is either (Named Executive Officeri(e., an
officer who is required to be listed in the Comparroxy Statement Compensation Table) or (y)$eetion 16(b) Officer is reserved to the
Committee.

(il Senior Officers and Highly Compensated Hoypes. The Committee may delegate to a committee congist
of the Chairman of the Committee and one or mdfieet of the Company designated by the Committeseretion under the Plan to grant,

3



amend, interpret and administer Awards with resfeeeny Eligible Employee who (x) holds a positigith Comcast Corporation of Senior
Vice President or a position of higher rank thani&eVice President or (y) has a base salary oO#ID or more.

(i)  Other EmployeesThe Committee may delegate to an officer of tbenany, or a committee of two or more
officers of the Company, discretion under the Rtagrant, amend, interpret and administer Awardh wdspect to any Eligible Employee
other than an Eligible Employee described in Payalgi3(c)(i) or Paragraph 3(c)(ii).

(iv) Termination of Delegation of AuthorityDelegation of authority as provided under thisal§eaph 3(c) shall
continue in effect until the earliest of:

(x) such time as the Committee shall, in it€#don, revoke such delegation of authority;

(y) inthe case of delegation under Paragrap)(i§( the delegate shall cease to serve as Claairofi the
Committee or serve as an employee of the Compargrpreason, as the case may be and in the castegfation under Paragraph 5(c)(iii),
the delegate shall cease to serve as an employke Gompany for any reason; or

(z) the delegate shall notify the Committee ti@tleclines to continue exercise such authority.

(d) _Grantee InformationThe Company shall furnish to the Committee irtingi all information the Company deems
appropriate for the Committee to exercise its peveerd duties in administration of the Plan. Suébrination shall be conclusive for all
purposes of the Plan and the Committee shall hdezhto rely thereon without any investigation ribef; provided, however, that the
Committee may correct any errors discovered insamh information.

4. ELIGIBILITY

Awards may be granted only to Eligible Employeeshef Company and its Affiliates, as determinedh®sy€ommittee. No Awar(
shall be granted to an individual who is not amible Employee of the Company or an Affiliate oét@ompany.

5. AWARDS

The Committee may grant Awards in accordance wi¢ghRlan. The terms and conditions of Awards steldddetermined from
time to time by the Committee, consistent, howewgth the following:

(&) _Time of Grant Awards may be granted at any time from the datoption of the Plan by the Board until the Ak
terminated by the Board or the Committee.

(b) _Nonuniformity of Awards. The provisions of Awards need not be the samie reispect to each Grantee.
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(c) Establishment of Targets and ConditionBagment of Awards

() Awards shall be expressed as a percentagearaintee’s base salary.

(il The Committee shall establish such condsi@n the payment of a bonus pursuant to an Awaidnaay, in its
sole discretion, deem appropriate.

(iii) The Award may provide for the payment ofvArds in installments, or upon the satisfactio®atlitative
Performance Standards or Quantitative Performatargdards, on an individual, divisional or Compangabasis, as determined by the
Committee.

(iv) The Committee shall establish the Targetsefach Plan Year no later than 90 days afteritbieday of the Plan
Year, or, if sooner, within the first 25% of theaRlYear, provided, however, that the Committee rdastrmine that, as of the date the
Quantitative Performance Standards are establighedsubstantially uncertain whether the QuatitimPerformance Standards will be
achieved. Each Grantee shall be entitled to reqmyenent of the Award for a Plan Year only aftatifieation by the Committee that the
Targets established by the Committee for such We&ar have been satisfied. The Company shall pajerds under the Plan to each
Grantee as soon as practicable with respect toRlachYear, but not later than 2-1/2 months follegvihe close of such Plan Year.

(v) For purposes of calculating whether any Qitative Performance Standard has been met, ievbat there is a
significant acquisition or disposition of any ass&iusiness division, company or other businesstipas of the Company or such division or
business unit that is reasonably expected to hawdfact on the Quantitative Performance Standarotfaerwise determined under the terms
of the Plan, the relevant performance objectivedl &le adjusted to take into account the impacuch acquisition or disposition by
increasing or decreasing such goals in the sanpopion as the relevant performance measure o€tdmpany or such division or business
unit would have been affected for the prior perfante measurement period on a pro forma basis lthdasuacquisition or disposition
occurred on the same date during the prior perfoomaneasurement period; provided further that sufisstment shall be based upon the
historical equivalent of the relevant performanaasure of the business or assets so acquiredpmséid of for the prior performance
measurement period, as shown by such records avaitable to the Company, as further adjustee@fiect any aspects of the transaction
should be taken into account to ensure comparnabiéitween amounts in the prior performance measemeperiod and the current
performance measurement period.

(vi) Notwithstanding the determination of the@mt of a Grantee’s bonus payable with respechyoPdan Year
under the Plan, the Committee shall have the disoréo reduce or eliminate the bonus otherwiseaplg/to a Grantee if it determines that
such a reduction or elimination of the bonus ithim best interests of the Company. In additiothédiscretion of the Committee, based on
the satisfaction of performance standards as it dedgrmine, whether or not previously designatea &arget, such additional amounts as
may be determined by the Committee may be included Award for a Plan Year.
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(e) _Termination of GranteeEmployment

(1) A transfer of an Eligible Employee betweaw employers, each of which is the Company or dilidte of the
Company (a “Transfer”), shall not be deemed a teativon of employment. The Committee may grant Awgrdrsuant to which the
Committee reserves the right to modify the caldakadbf an Award in connection with a Transfer. kngral, except as otherwise provided by
the Committee at the time an Award is granted aoimnection with a Transfer, upon the Transfer Grantee between divisions while an
Award is outstanding and unexpired, the outstandwgrd shall be treated as having terminated apites, and a new Award shall be
treated as having been made, effective as of feetafe date of the Transfer, for the portion of #award which had not expired or been paid,
but subject to the performance and payment comditapplicable generally to Awards for Grantees at@employees of the transferee
division, all as shall be determined by the Comaitin an equitable manner.

(2) Inthe event that a Grantee terminates eympémt with the Company and its Affiliates, all Awlarremaining
subject to conditions to payment shall be forfeltgdhe Grantee and deemed canceled by the Company.

(H Maximum Grant In no event shall the amount paid to any Graptesuant to an Award for any Plan Year exceed
$12 million.

(g) _Shareholder Approvallhe effectiveness of the grants of Awards underRlan relating to payments on the
satisfaction of the Quantitative Performance Statglastablished by the Committee from time to téhall be conditioned on the approval of
the Plan by the Company’s shareholders.

6. TERMINATING EVENTS

The Committee shall give Grantees at least th86) flays’ notice (or, if not practicable, such séonotice as may be reasonably
practicable) prior to the anticipated date of tbesummation of a Terminating Event. The Committes ,nn its discretion, provide in such
notice that upon the consummation of such Termgdagvent, any remaining conditions to payment Girantee’s Award shall be waived, in
whole or in part.

7. AMENDMENT AND TERMINATION

No Awards shall be granted for any period commemeiiter December 31, 2015, provided that the effeness of the grants of
Awards under the Plan after December 31, 2010imgl&® payments on the satisfaction of the Quatnt#ePerformance Standards established
by the Committee from time to time shall be comdigd on the approval of the Plan by the Comparhaseholders. To the extent that awards
are or have been made pursuant to the terms &xbeutive Plan, the Supplemental Plan or the MAR,Gommittee may, in its discretion,
treat such awards as Awards under this Plan. Tdue mhy be terminated by the Board or the Committemy time. The Plan may be
amended by the Board or the Committee at any thweAward shall be affected by any such terminatioamendment without the written
consent of the Grantee.
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8. MISCELLANEOUS PROVISIONS

(&) _Unsecured Creditor Status Grantee entitled to payment of an Award hereursthall rely solely upon the unsecu
promise of the Company, as set forth herein, ferghyment thereof, and nothing herein containell sbaonstrued to give to or vestin a
Grantee or any other person now or at any timberfuture, any right, title, interest, or claimanto any specific asset, fund, reserve, accc
insurance or annuity policy or contract, or otheperty of any kind whatever owned by the Compamyn which the Company may have
any right, title, or interest, nor or at any tinmethe future.

(b) _NorAssignment of AwardsThe Grantee shall not be permitted to sell, fempledge or assign any amount pay:
pursuant to the Plan or an Award, provided tharigie to payment under an Award may pass by withe laws of descent and distribution.

(c) _Other Company Planét is agreed and understood that any benefiteutids Plan are in addition to any and all
benefits to which a Grantee may otherwise be edtiinder any other contract, arrangement, or vatymension, profit sharing or other
compensation plan of the Company, whether fundadfunded, and that this Plan shall not affectmpair the rights or obligations of the
Company or a Grantee under any other such contraangement, or voluntary pension, profit shadngther compensation plan.

(d) _Separability If any term or condition of the Plan shall beatfigt or unenforceable to any extent or in any agpion,
then the remainder of the Plan, with the exceptiosuch invalid or unenforceable provision, shall be affected thereby, and shall continue
in effect and application to its fullest extent.

() _Continued Employmenieither the establishment of the Plan, any piorisof the Plan, nor any action of the
Committee shall be held or construed to confer uponGrantee the right to a continuation of emplegtrby the Company. The Company
reserves the right to dismiss any employee (inalgidi Grantee), or otherwise deal with any empldiyreduding a Grantee) to the same extent
as though the Plan had not been adopted.

(H Incapacity. If the Committee determines that a Grantee iblen@ care for his affairs because of illnessamicgent,
any benefit due such Grantee under the Plan magideto his spouse, child, parent, or any othesgedeemed by the Committee to have
incurred expense for such Grantee (including a dplyointed guardian, committee, or other legalaggntative), and any such payment shall
be a complete discharge of the Company’s obligaigneunder.

(g) _Withholding. The Company shall withhold the amount of any faljestate, local or other tax, charge or assessmen
attributable to the grant of any Award or lapseeastrictions under any Award as it may deem necgssaappropriate, in its sole discretion.

(h) _Repaymentlf it is determined by the Board that gross rggpice, intentional misconduct or fraud by a Sectiéfb)
Officer or a former Section 16(b) Officer causedartially caused the Company to have to restatar al portion of its financial
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statements, the Board, in its sole discretion, rf@ihe extent permitted by law and to the extedetermines in its sole judgment that it is in
the best interests of the Company to do so, regqepayment of any Award (or a portion thereof) gedrafter February 28, 2007 to such
Section 16(b) Officer or former Section 16(b) Odiigf (i) the Award was calculated based upon,arttingent on, the achievement of
financial or operating results that were the subjéor affected by the restatement, and (ii) theant of the Award would have been less had
the financial statements been correct. In additiothe extent that the receipt of an Award subiecepayment under this Paragraph 8(h) has
been deferred pursuant to the Comcast Corpora@6s Peferred Compensation Plan (or any other geogram or arrangement that permits
the deferral of receipt of an Award), such Awamddany earnings credited with respect thereto) dleaflorfeited in lieu of repayment.

9. GOVERNING LAW

The Plan and all determinations made and actid&tpursuant to the Plan shall be governed in decae with Pennsylvania
law.

10. EFFECTIVE DATE
The effective date of this amendment and restatenfehe Plan is February 28, 2007.

Executed as of the 28day of February, 2007

COMCAST CORPORATIONM

BY: /s/ DAVID L. COHEN
Name: David L. Cohe

ATTEST: /sl ARTHUR R. BLOCK
Name: Arthur R. Blocl




Exhibit 31

CERTIFICATION
I, Brian L. Roberts, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: April 27, 2007

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




[, Michael J. Angelakis, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: April 27, 2007

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




[, John R. Alchin, certify that:

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

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

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

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

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

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

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

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

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

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

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin
Date: April 27, 2007

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




Exhibit 32

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT
April 27, 2007

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

Ladies and Gentlemen:

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

Brian L. Roberts, the Chief Executive Officer, Mé&h J. Angelakis, the Co-Chief Financial Officerdafiohn R. Alchin, the C&hiel
Financial Officer of Comcast Corporation, eachifieg that, to the best of his knowledge:

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

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

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

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

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




