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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, 2008
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 @rart

PENNSYLVANIA 27-0000798
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

One Comcast Center, Philadelphia, PA 19103-2838
(Address of principal executive office (Zip Code)

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

Indicate by check mark whether the registrant @ 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.

YesXl No[O

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 filéd Non-accelerated filet
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Act)
YesO No

As of March 31, 2008, there were 2,036,114,846eshaf our Class A Common Stock, 915,367,810 shafresir Class A Special Comm
Stock and 9,444,375 shares of our Class B Comnmaek $tutstanding.
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This Quarterly Report on Form 1D-s for the three months ended March 31, 2008s Thiarterly Report modifies and supersedes docis
filed prior to this Quarterly Report. The Secustend Exchange Commission (“SEC”) allows us todiporate by reference” informatidha
we file with them, which means that we can disclimsportant information to you by referring you ditly to those documents. Informat
incorporated by reference is considered to beqgfdttis Quarterly Report. In addition, informatitmat we file with the SEC in the future v
automatically update and supersede informationatoetl in this Quarterly Report. Throughout this @erdy Report, we refer to Comc
Corporation as “Comcast;” Comcast and its constéiaubsidiaries as “we,” “us” and “our;” and Corsicloldings Corporation abmcas
Holdings.”

You should carefully review the information contdhin this Quarterly Report and particularly coesidny risk factors that we set fortt
this Quarterly Report and in other reports or doents that we file from time to time with the SE@.this Quarterly Report, we state
beliefs of future events and of our future finahgiarformance. In some cases, you can identifyetlsmscalled “forward-looking statements”
by words such as “may,” “will,” “should,” “expects;believes,” “estimates,” “potential,” or “contiry” or the negative of those words, .
other comparable words. You should be aware thadettstatements are only our predictions. In evialgahose statements, you shc
specifically consider various factors, including ttisks outlined below. Actual events or our actesllts may differ materially from any
our forward-looking statements.

Our businesses may be affected by, among othegshihe following:

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

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

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

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

» weakening economic conditions may reduce subscepending on video, Internet and phone servicesnaay
reduce our rate of growth of subscriber additi

» 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 amsaaetior

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

Condensed Consolidated Balance Sheet

(Unaudited)
December 31
March 31,
(in millions, except share dat 2008 2007
ASSETS
Current Assets
Cash and cash equivalel $ 63F $ 963
Investment: 86 98
Accounts receivable, less allowance for doubtf@loamts of $167 and $1¢ 1,497 1,64t
Other current assets 88€ 961
Total current assets 3,104 3,661
Investment: 5,80( 7,96:
Property and equipment, net of accumulated degieciaf $20,955 and $19,8( 23,94¢ 23,62¢
Franchise right 59,443 58,073
Goodwill 14,867 14,70t
Other intangible assets, net of accumulated anadidiz of $7,282 and $6,9° 4,69( 4,73¢
Other noncurrent assets, net 967 642
$112,82- $ 113,41
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:
Accounts payable and accrued expenses relateade treditor: $ 2,98: $ 3,33¢
Accrued expenses and other current liabili 3,071 3,121
Current portion of long-term debt 1,35( 1,49¢
Total current liabilities 7,408 7,952
Long-term debt, less current portir 30,00¢ 29,82¢
Deferred income taxe 27,11¢ 26,88(
Other noncurrent liabilitie 7,11C 7,167
Minority interest 38¢ 25C
Commitments and Contingencies (Note
Stockholder Equity:
Preferred sto—authorized, 20,000,000 shares; issued, — —
Class A common stock, $0.01 par value—authorizgs)@# 000,000 shares; issued, 2,401,575,596 and
2,419,025,659; outstanding, 2,036,114,846 and 2568390¢ 24 24
Class A Special common stock, $0.01 par valaethorized, 7,500,000,000 shares; issued, 986,34
and 1,018,960,463; outstanding, 915,367,810 angD288&9¢ 10 10
Class B common stock, $0.01 par value—authoriz8@00,000 shares; issued and outstanding,
9,444,37¢ — —
Additional paic-in capital 41,15 41,68¢
Retained earning 7,181 7,191
Treasury stoc—365,460,750 Class A common shares and 70,934, 78% @l Special common sha (7,51%) (7,517
Accumulated other comprehensive income (loss) (57 (56)
Total stockholders’ equity 40,79¢ 41,34(
$112,82- $ 113,41

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

(Unaudited)
Three Months Ended
March 31,
(in millions, except per share da 2008 2007
Revenue: $ 8,38¢ $ 7,38¢
Costs and Expense
Operating (excluding depreciation and amortizat 3,107 2,75¢
Selling, general and administrati 2,10¢ 1,86¢€
Depreciatior 1,39(C 1,22t
Amortization 22¢ 277
6,834 6,127
Operating incom: 1,55¢ 1,261
Other Income (Expense
Interest expens (621) (56¢)
Investment income (loss), n 79 174
Equity in net (losses) income of affiliates, (35 (22)
Other income (expense) 26€ 518
(309 98
Income before income taxes and minority inte 1,24¢€ 1,35¢
Income tax expense (508 (52€)
Income before minority intere 73€ 83:¢
Minority interest (6) 4
Net income $ 73z $ 837
Basic earnings per common shar $ 0.24 $ 0.27
Diluted earnings per common share $ 0.24 $ 0.2¢
Dividends declared per common shar $ 0.0¢ $ —

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

(Unaudited)
Three Months Ended
March 31,
(in millions) 2008 2007
NET CASH PROVIDED BY OPERATING ACTIVITIES $ 2,25¢ $ 1,96
FINANCING ACTIVITIES
Proceeds from borrowing 192 3
Retirements and repayments of d (21¢) (7049)
Repurchases of common stc (2,000 (500
Issuances of common sto 10 21¢
Other (28) 4
Net cash provided by (used in) financing activitie (1,049 (979
INVESTING ACTIVITIES
Capital expenditure (1,437 (1,459
Cash paid for intangible assi (126 (11¢)
Acquisitions, net of cash acquir (29 (9)
Proceeds from sales of investme 49 392
Purchases of investmer (26) (27)
Other 20 22
Net cash provided by (used in) investing activitie (1,549 (1,189
Increase (decrease) in cash and cash equiv: (329 (202)
Cash and cash equivalents, beginning of period 963 1,23¢
Cash and cash equivalents, end of peric $ 63E $ 1,03

See notes to condensed consolidated financiahstats.

4



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2008

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Unaudited)

Note 1: Condensed Consolidated Financial Statements

Basis of Presentation

We have prepared these unaudited condensed catsdlifinancial statements based on Securities andaage Commission (“SECtules
that permit reduced disclosure for interim periods.

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

The yearend condensed balance sheet was derived from ddtisncial statements but does not include altldsures required by gener:
accepted accounting principles in the United St@t8&AP”). For a more complete discussion of our accountifgips and certain oth
information, refer to our annual financial statemsefior the preceding fiscal year as filed with S&C.

Note 2: Recent Accounting Pronouncements

SFAS No. 157

In September 2006, the Financial Accounting StagldBoard (“FASB”) issued SFAS No. 157, “Fair Valideasurements” SFAS
No. 157"). SFAS No. 157 defines fair value, establishes a émaark for measuring fair value and expands discmsabout fair valu
measurements. SFAS No. 157 is effective for finalngssets and financial liabilities in fiscal yebeginning after November 15, 2007 anc
nonfinancial assets and nonfinancial liabilitiedigtal years beginning after March 15, 2008. BEffecJanuary 1, 2008, we have adoptec
provisions of SFAS No. 157 that relate to our ficiahassets and financial liabilities. We are cotiseevaluating the impact of the provisi
of SFAS No. 157 that relate to our nonfinanciaktss&nd nonfinancial liabilities, which are effeetifor us as of January 1, 2009. See N
for further details regarding the adoption of thtiandard.

SFAS No. 159

In February 2007, the FASB issued SFAS No. 159¢“Fhir Value Option for Financial Assets and Finalniciabilities” (“SFAS No. 1597,
which provides the option to report certain finah@ssets and liabilities at fair value, with théent to mitigate the volatility in financ
reporting that can occur when related assets atililies are recorded on different bases. SFAS 198. amends FASB Statement No.
“Statement of Cash Flows” (“SFAS No. 95") and FASRatement No. 115,Accounting for Certain Investments in Debt and HEy
Securities” (“SFAS No. 115")SFAS No. 159 specifies that cash flows from tradsegurities, including securities for which an gnhas
elected the fair value option, should be classifiethe statement of cash flows based on the natussnd purpose for which the securi
were acquired. Before this amendment, SFAS No.n@bSFAS No. 115 specified that cash flows fromitrgdecurities must be classifiec
cash flows from operating activities. Effective dary 1, 2008, we adopted the provisions of SFAST$8. We have not elected the fair vi
option for any financial assets or liabilities. Wpadoption, we reclassified approximately $603 iollof proceeds from the sale of trac
securities within our statement of cash flows foe {year ended December 31, 2007 from an operatitigita to an investing activity. Tt
adoption of SFAS No. 159 had no effect on our stat® of cash flows for the year ended DecembePB26. We will classify proceeds fr
future sales based on the nature of the secusitidgpurpose for which they were acquired.

SFAS No. 161

In March 2008, the FASB issued SFAS No. 161, “[sares about Derivative Instruments and Hedgingviies” (“SFAS No. 161").SFAS
No. 161 amends and expands the disclosure requiterfr FASB Statement No. 133“Derivative Instruments and Hedg
Activities” (“SFAS No. 133"). It requires enhancdiclosure
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about (i) how and why an entity uses derivativerimaents, (i) how derivative instruments and rethhedged items are accounted for u
SFAS No. 133 and its related interpretations, @ijchow derivative instruments and related hedgeths affect an entitg financial positior
financial performance, and cash flows. SFAS No. is&dffective for us as of January 1, 2009.

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 Insurancerangements” (“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 Accounting Principles Board Opinion No. 12, “Oibbus Opinion.” Effective January 1, 2008, in conti@t with the adoption of EITF 06-
10 we adjusted beginning retained earnings anddedaa liability of approximately $130 million.

Note 3: Earnings Per Share
Basic earnings per common share (“Basic EPS”) impded by dividing net income for common stockhaddey the weighte@verag
number of common shares outstanding during thegeri

Our potentially dilutive securities include potahtcommon shares related to our stock options estlicted share units. Diluted earnings
common share (“Diluted EPSQonsiders the impact of potentially dilutive setias except in periods where there is a loss bec#uw
inclusion of the potential common shares would havantidilutive effect.

Diluted EPS for the three months ended March 3D828nd 2007 excludes approximately 178 million &8dmillion potential commc
shares, respectively, related to our sHzased compensation plans, because the inclusigheopotential common shares would hawv:
antidilutive effect.

The table below reconciles the numerator and dematai of the computations of Diluted EPS:
Three Months Ended March 31

2008 2007
Per Share Per Share
(in millions, except per share da Income  Shares Amount Income  Shares Amount
Basic EPS $732 3,00¢ $ 0.2¢£ $837 3,128 $ 0.27
Effect of Dilutive Securities
Assumed exercise or issuance of shares relatistptk plans 8 36
Diluted EPS $732 3,017 $ 0.2¢£ $837 3,161 $ 0.2¢

Note 4: Acquisitions and Other Significant Events

Insight Midwest Partnership

In April 2007, we and Insight Communications (“lgist”) agreed to divide the assets and liabiliti€snsight Midwest, a 50960% cabl
system partnership with Insight (the “Insight tractsoon”). On December 31, 2007, we contributed approxima$dhy8 billion to Insigt
Midwest for our share of the partnerslsilebt. On January 1, 2008, the distribution ofabsets of Insight Midwest was completed witl
assumption of any of Insiglst’/debt by us and we received cable systems seappgoximately 696,000 video subscribers in lllinaix
Indiana (“Comcast Asset Pool'lnsight received cable systems serving approximdig2,000 video subscribers, together with appraxéaty
$1.24 billion of debt allocated to those cable eyst (“Insight Asset Pool”)We accounted for our interest in Insight Midwestaasequit
method investment until the Comcast Asset Pool was
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distributed to us on January 1, 2008. We accoufatethe distribution of assets by Insight Midwestaasale of our 50% interest in the Ins
Asset Pool in exchange for acquiring an additid@o interest in the Comcast Asset Pool. The estichfir value of the 50% interest of
Comcast Asset Pool we received was approximatey Billion and resulted in a pretax gain of appnoeaiely $235 million, which is includ
in other income (expense). We recorded our 50%eastdan the Comcast Asset Pool as a step acquisiti@accordance with SFAS No. 1
“Business Combinations” (“SFAS No. 1417he valuation of assets and estimated gain aradl@sereliminary valuations. Refinements 1
occur as the valuations are finalized. The exchafgaur 50% interest in the Insight Asset Pool liasight's 50% interest in the Comc
Asset Pool is considered a noncash investing activi

Unaudited Pro Forma Information

The following unaudited pro forma information haseh presented as if the Insight transaction hadroed on January 1, 2007. T
information is based on historical results of ogierss, adjusted for purchase price allocations, ianaot necessarily indicative of what
results would have been had we operated the cabenss in the Comcast Asset Pool since Janua§Qr,.2

Three Months Endec

(in millions, except per share da March 31, 2007

Revenue: $ 7,55(
Net Income $ 84¢
Basic EPS $ 0.27
Diluted EPS $ 0.27

Note 5: Investments

March 31, December 31
(in millions) 2008 2007
Fair value metho $ 2,43¢ $ 2,701
Equity method, primarily SpectrumCo, LLC at March 2008 and Insight Midwest and SpectrumCo, LLC
at December 31, 20(C 1,76¢ 3,68:
Cost method, primarily AirTouch 1,68¢ 1,67¢
Total investment 5,88¢ 8,061
Less: current investments 86 98
Noncurrent investments $ 5,80( $ 7,968

Insight Midwest Partnership
We accounted for our interest in Insight Midwestasequity method investment until January 1, 2808,date the Comcast Asset Pool
distributed to us (see Note 4).
Investment Income (Loss), Net
The table below presents the components of invegtmeome (loss), net:
Three Months Ended

March 31

(in millions) 2008 2007

Interest and dividend incon $ 19 $ 56
Gains on sales and exchanges of investment: 11 42
Investment impairment loss 2 (1)
Unrealized gains (losses) on trading securitiestartitjed item (264) 21€
Mark to market adjustments on derivatives relatettading securities and hedged ite 294 (17¢)
Mark to market adjustments on derivatives 21 37
Investment income (loss), ne $ 79 $ 174
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Note 6: Goodwill

The changes in the carrying amount of goodwill mgibess segment for the three months ended MarcB(BB are presented in the te

below:

Corporate
(in millions) Cable Programming and Other Total
Balance, December 31, 20 $12,84: $ 1,48 $ 381 $14,70¢
Settlements or adjustmer 6 — 11 17
Acquisitions 14E — — 14E
Balance, March 31, 200¢ $12,99: $ 1,48 $ 392 $14,867

Acquisitions for the three months ended March 8D&primarily relate to the Insight transaction.

Note 7: Fair Value of Financial Assets and Financia | Liabilities

Effective January 1, 2008, we adopted the provis@nSFAS No. 157 that relate to our financial ssaad financial liabilities as discusse
Note 2. SFAS No. 157 establishes a hierarchy thatifizes fair value measurements based on thestyqf inputs used for the varic
valuation techniques (market approach, income amprand cost approach). The levels of the hieraachyescribed below:

» Level 1: Observable inputs such as quoted pricestire markets for identical assets or liabili

» Level 2: Inputs other than quoted prices that drgeovable for the asset or liability, either dikgar indirectly.
these include quoted prices for similar assetsatnilities in active markets and quoted prices iftentical o

similar assets or liabilities in markets that ao active
» Level 3: Unobservable inputs that reflect the répgrentity s own assumptior

Our assessment of the significance of a particulput to the fair value measurement requires judgnamd may affect the valuation
financial assets and financial liabilities and ti@acement within the fair value hierarchy. Ourdincial assets and financial liabilities that

accounted for at fair value on a recurring basespresented in the table below:

Recurring Fair Value Measures

Fair value as of March 31, 2008

(in millions) Level 1 Level 2 Level 3 Total
Assets:
Trading securitie: $1,78¢ $ — $ —  $1,78¢
Available-for-sale securitie 17 62¢ — 64~
Equity warrants — — 3 3
Cash surrender value of life insurance poli — 10t — 10%
Interest rate exchange agreements — 10& — 10E
$1,80: $83 $ 3 $2,644
Liabilities:
Indexed debt instrumen $ — $59 $ — $ 59
Prepaid forward sale agreeme — 36C — 36C
Interest rate exchange agreements — 1 — 1
$ — $42C $ — $ 42C
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Note 8: Stockholders’ Equity

Share-Based Compensation

In March 2008, we granted 21.1 million stock optiand 7.3 million restricted share units (“RSU®lated to our annual management ¢
program. The fair values associated with thesetgnaare $6.48 per stock option and $18.14 per RSU.

Compensation expense recognized related to stamdnspawards, RSU awards and employee participatiayur Employee Stock Purchi
Plan are summarized in the table below:

Three Months Ended

March 31
(in millions) 2008 2007
Stock options $ 20 $ 14
Restricted share uni 20 13
Employee stock purchase plan 5 3
Total share-based compensation expens $ 45 $ 30

As of March 31, 2008, there was $361 million an&Ganillion of unrecognized pretacompensation cost related to nonvested stock g
and nonvested RSUs, respectively.

Comprehensive Income
Our total comprehensive income is presented irtiathke below:
Three Months Ended

March 31,
(in millions) 2008 2007
Net income $ 732 $ 837
Holding (losses) gains during the per (5) (84)
Reclassification adjustments for losses (gainduded in net incom 4
Employee benefit obligatior 1) —
Cumulative translation adjustments 1 6
Comprehensive income $ 731 $ 762
Note 9: Statement of Cash Flows—Supplemental Inform  ation
The table below presents the components of operatitivities:
Three Months Ended
March 31
(in millions) 2008 2007
Operating Activities:
Net income $ 73z $ 837
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 1,39( 1,22¢
Amortization 22¢ 277
Shar+-based compensatic 62 30
Noncash interest expense (income), 57 18
Equity in net losses (income) of affiliates, 35 21
(Gains) losses on investments and noncash otrean(ie) expense, n (31¢€) (657)
Noncash contribution expen — 3
Minority interest 6 (4)
Deferred income taxe 23z 10¢
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable, 162 212
Change in accounts payable and accrued expensésdrébd trade credito (149 51
Change in other operating assets and liabilities (18€) (157
Net cash provided by (used in) operating activitie $ 2,25¢ $ 1,96¢
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The table below presents the cash payments we foadgerest and income taxes:
Three Months Ended

March 31
(in millions) 2008 2007
Interest $ 70¢ $ 662
Income taxe: $ 20 $ 34

During the three months ended March 31, 2008, we:

» exchanged our 50% interest in the Insight Asset Rodnsight’s 50% interest in the Comcast Asset Pool, w
is considered a noncash investing acti

» recorded a liability of approximately $185 millidor a quarterly cash dividend of $0.0625 per comrsiogre pai
in April 2008, which is considered a noncash finagactivity

Note 10: Commitments and Contingencies

Commitments

Certain of our subsidiaries support debt compliawith respect to obligations of certain cable ted@mn 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 $445 million as of March 31, 20&8which time there were no quoted market pricesifimilar agreements. This amo
decreased $520 million from December 31, 2007 rasw@t of the Insight transaction (see Note 4).

Contingencies
Antitrust Cases

We are defendants in two purported class actioigénatly filed in the United States District Courftsr 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 ankl da@mages under antitrust statutes, includingdrdbimages.

Our motion to dismiss the Pennsylvania case orplésdings was denied and classes of Philadelphist€land Chicago Cluster subscril
were certified. Our motion to dismiss the Massaettsase, which was subsequently transferredet&#istern District of Pennsylvania, \
also denied. We are proceeding with discovery ampffs’ claims concerning the Philadelphia Clustlaintiffs’ claims concerning the ott
two clusters are stayed pending determination@fthiladelphia Cluster claims.

In addition, we are among the defendants in a ptedoclass action filed in the United States Dist@ourt for the Central District
California in September 2007. The plaintiffs allegat the defendants who produce video programr(imguding us, among others) h:
entered into agreements with the defendants wholilite video programming via cable and satellitel(iding us, among others), wh
preclude the distributors from reselling channelstbscribers on an “unbundledasis in violation of federal antitrust laws. THhaiptiffs
seek treble damages for the loss of their abilitypick and choose the specific “bundlectiannels to which they wish to subscribe,
injunctive relief requiring each distributor defemd to resell certain channels to its subscribaramm“unbundledbasis. The potential clas:
comprised of all persons residing in the Unitedestavho have subscribed to an expanded basic déwédeo service provided by one of
distributor defendants. In December 2007, we fdemhotion to dismiss the case. On March 12, 20@8cthurt granted the motion to dism
with permission for the plaintiffs to replead themmplaint. On March 20, 2008, the plaintiffs sehan amended complaint. We file
renewed motion to dismiss this amended complairkmnil 22, 2008. The court has scheduled a heasimthe motion for June 16, 2008.

10
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Securities and Related Litigation

We and several of our current and former officergehbeen named as defendants in a purported dass Ewsuit filed in the United Stat
District Court for the Eastern District of Pennsyiva (“Eastern District”Jn January 2008. The alleged class comprises psechaf oL
publicly issued securities between February 1, 280d December 4, 2007. The plaintiff asserts thaind the alleged class period,
defendants violated federal securities laws throaligged material misstatements and omissionsimglab forecast results for 2007. 1
plaintiff seeks unspecified damages.

We, our directors and one of our current officeaséhbeen named as defendants in a purported ctags Ewsuit filed in the Eastern Distr
in February 2008. The alleged class comprisesqgiaatits in our retirement-investment (401(k)) pilaat invested in the plas’company stoc
account. The plaintiff asserts that the defendargached their fiduciary duties in managing theplehe plaintiff seeks unspecified damages.

Patent Litigation

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

* k *

We believe the claims in each of the actions deedriabove in this item are without merit and intémdlefend the actions vigorously. ~
final disposition of the claims in each of the an8 is not expected to have a material adverseteffeour consolidated financial position,
could possibly be material to our consolidated ltesaf operations or cash flows for any one period.

Other

We are subject to other legal proceedings and sldirat arise in the ordinary course of our busin€he amount of ultimate liability wi
respect to such actions is not expected to matee#kect our financial position, results of opeoais or cash flows.

11



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2008

Note 11: 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

(in millions) Cable(a)(b Programming(c) Other(d)(e) Eliminations(e)(f) Total
Three months ended March 31, 2008
Revenues(g $ 7,91¢ $ 362 $ 18: $ (73) $8,38¢
Operating income (loss) before depreciati

and amortization(h 3,14z 112 (82 1 3,174
Depreciation and amortizatic 1,54¢ 54 24 @) 1,61¢
Operating income (los 1,59¢ 59 (20¢) 8 1,55¢
Capital expenditure 1,35¢ 4 72 — 1,431
Three months ended March 31, 200
Revenues(g $ 6,99¢ $ 30z $ 15& $ (67) $7,38¢
Operating income (loss) before depreciati

and amortization(h 2,792 65 (95) — 2,76:
Depreciation and amortizatic 1,44( 47 20 (5) 1,50z
Operating income (los 1,35 18 (11= 5 1,261
Capital expenditure 1,44: 4 7 — 1,45¢

(&) For the three months ended March 31, 2008 and ZD8i3le segment revenues were derived from thewoilp services
Three Months Ended

March 31
2008 2007
Video 59.5% 62.2%
High-speed Interne 22.1 21.¢
Phone 7.4 5.C
Advertising 4.3 4.5
Franchise fee 2.8 2.9
Other 3.6 3.5
Total 10C% 10C%

Subscription revenues received from subscribers purohase bundled services at a discount ratellacaged proportionately to ea
service based on the individual service’s prica@tand-alone basis.

(b) Included in our Cable segment are our regionaltspord news network

(c) Programming consists primarily of our consolidatetional programming networks, including E!, TheliGzhannel, VERSUS, G4 a
Style.

(d) Corporate and Other includes Comcast Spectacor,c@sininteractive Media, a portion of operating hssof 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 technesoigir setop boxes and other devices. The results of thestes are included with
Corporate and Other. Cost allocations are madedgdCable segment based on our percentage ownémsbégeh entity. The remaini
net costs related to the minority corporate pastaee included in Corporate and Ott

12
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COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2008

Included in the Eliminations column are transactidhat our segments enter into with one anothee ost common types
transactions are the followin

» our Programming segment generates revenue bygebible network programming to our Cable segmehich
represents a substantial majority of the revenneigtion 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 anhadrour revenue in ai
period.

To measure the performance of our operating segnest use operating income (loss) before depreciathd amortization, excludi
impairment charges related to fixed and intang#sisets, and gains or losses from the sale of afsaty. This measure eliminates
significant level of noncash depreciation and airatibn expense that results from the capitédnsive nature of our businesses
from intangible assets recognized in business coatioins. It is also unaffected by our capital stutes or investment activities. We 1
this measure to evaluate our consolidated operatmfprmance, the operating performance of our atpey segments, and to alloc
resources and capital to our operating segmenis. dtso a significant performance measure in outual incentive compensati
programs. We believe that this measure is usefuivestors because it is one of the bases for cdngpaur operating performance w
that of other companies in our industries, althowgih measure may not be directly comparable tolainmeasures used by ot
companies. This measure should not be consideubstitute for operating income (loss), net incafoss), net cash provided
operating activities or other measures of perforreanr liquidity reported in accordance with GA/

13
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Note 12: Condensed Consolidating Financial Informat  ion

Comcast Corporation and five of our cable holdinghpany subsidiaries, Comcast Cable CommunicatidnS, (“CCCL"), Comcast Cab
Communications Holdings, Inc. (“CCCH"), Comcast M&oup, Inc. (“Comcast MO Group”), Comcast Cable ditngs, LLC (“CCH”") anc
Comcast MO of Delaware, LLC (“Comcast MO of Dela@/dy fully and unconditionally guarantee each otketebt 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, 2008

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 $ — % — % — 8 — 8 — $ 63 % — 3 63%
Investment: — — — — — 86 — 86
Accounts receivable, n — — — — — 1,497 — 1,497
Other current assets 15& 7 — — — 724 — 88¢€
Total current assets 15E 7 — — — 2,942 — 3,10
Investment: — — — — — 5,80( — 5,80(
Investments in and amounts due from
subsidiaries eliminated upon consolidat 67,82 33,31f 40,71t 43,76¢ 27,11¢ 1,68¢ (214,426 —
Property and equipment, r 267 — — 23,68: — 23,94¢
Franchise right — — — — — 59,447 — 59,44%
Goodwill — — — — — 14,867 — 14,867
Other intangible assets, r — — — — — 4,69( — 4,69(
Other noncurrent assets, net 367 21 16 — 29 534 — 967
Total assets $68,61: $33,34: $40,73. $43,76¢ $27,14t $113,65. $(214,42¢ $ 112,82«
LIABILITIES AND STOCKHOLDERS’
EQUITY
Accounts payable and accrued expenses
related to trade credito $ 21C $ 5% —$ — 8% — $ 2761 % — $ 2,98C
Accrued expenses and other current liabili 63E 22¢ 49 42 70 2,04¢ — 3,071
Current portion of long-term debt — 1,00( — 303 9 38 — 1,35(C
Total current liabilities 84E 1,23¢ 49 34E 79 4,851 — 7,40¢
Long-term debt, less current portir 19,381 3,30¢ 3,49¢ 2,70¢ 83C 282 — 30,00¢
Deferred income taxe 6,314 — — — 93¢ 19,86: — 27,11¢
Other noncurrent liabilitie 1,26¢ — — — 11€ 5,72¢ — 7,11(
Minority interest — — — — — 38¢ — 38¢
Stockholder Equity:
Common stocl 34 — — — — — — 34
Other stockholders’ equity 40,76« 28,80 37,18« 40,71f 25,18 82,54 (214,426 40,76¢
Total stockholders’ equity 40,79¢ 28,80 37,18« 40,71f 25,18 82,54 (214,426 40,79¢

Total liabilities and stockholders' equity ~ $68,61: $33,34: $40,73. $43,76¢ $27,14¢ $113,65. $ (214,420 $ 112,82
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Comcast Corporation
Condensed Consolidating Balance Sheet
December 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 equivale! $ —% — % — % — % — $ 96c % — 3 962
Investment: — — — — — 98 — 98
Accounts receivable, n — — — — — 1,64¢ — 1,64¢
Other current assets 10C — — — — 861 — 961
Total current assets 10C — — — — 3,561 — 3,661
Investment: — — — — — 7,96: — 7,965
Investments in and amounts due from
subsidiaries eliminated upon consolidat 67,90 32,76( 40,24( 43,35¢ 25,81t 2,24¢ (212,319 —
Property and equipment, r 20¢ — — — 23,41¢ — 23,624
Franchise right — — — — — 58,07: — 58,07:
Goodwill — — — — — 14,70¢ — 14,70¢
Other intangible assets, r — — — — — 4,73¢ — 4,73¢
Other noncurrent assets, net 281 11 17 — 30 303 — 642
Total assets $68,49: $32,77. $40,257 $43,35¢ $25,84f $115,01¢ $(212,31) $ 113,41
LIABILITIES AND
STOCKHOLDERS’ EQUITY
Accounts payable and accrued expenses
related to trade credito $ 10 $ 3% — % — % — $ 332t % — $ 3,33
Accrued expenses and other current
liabilities 694 267 75 98 74 1,913 — 3,121
Current portion of long-term debt — 1,142 — 30& — 48 — 1,49¢
Total current liabilities 704 1,412 75 403 74 5,28¢ — 7,952
Long-term debt, less current portir 19,13 3,29¢ 3,49¢ 2,71z 90¢ 282 — 29,82¢
Deferred income taxe 6,25¢ — — — 1,01¢ 19,60¢ — 26,88(
Other noncurrent liabilitie 1,05¢ 6 — — 11€ 5,98¢ — 7,167
Minority interest — — — — — 25C — 25C
Stockholders Equity:
Common stocl 34 — — — — — — 34
Other stockholders’ equity 41,30¢ 28,05¢ 36,68¢ 40,24( 23,73: 83,60: (212,319 41,30¢
Total stockholders’ equity 41,34( 28,05¢ 36,68¢ 40,24( 23,73. 83,60: (212,319 41,34(
Total liabilities and stockholder¢’
equity $68,49: $32,77. $40,257 $43,35¢ $25,84f $115,01¢ $(212,31) $ 113,41
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended March 31, 2008

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 $ — $— $— $ — $ — $ 838 % — $ 8,38¢
Management fee revenue 16¢€ 53 99 99 — — (419 —
16¢ 53 99 99 — 8,38¢ (419 8,38¢
Costs and Expenses:
Operating (excluding depreciation and
amortization) — — — — — 3,107 — 3,107
Selling, general and administrati 84 53 99 99 4 2,18¢ (419 2,10¢
Depreciatior 5 — — — — 1,38¢ — 1,39(
Amortization — — — — — 22¢ — 22¢
89 53 99 99 4 6,90¢ (419 6,83¢
Operating income (los! 79 — — — 4 1,48( — 1,55¢
Other Income (Expense):
Interest expens (329) (82 (80) (56) (43 (37) — (621)
Investment income (loss), n @) — — — 21 65 — 79
Equity in net (losses) income of affiliate
net 89t 407 65¢ 69¢€ 394 77) (3,009 (35
Other income (expense) — — — — — 26€ — 26€
565 32t 57¢ 64C 372 21¢ (3,009 (309
Income (loss) before income taxes and
minority interes 644 32t 57¢ 64C 36¢ 1,69¢ (3,009 1,24¢
Income tax (expense) benefit 88 27 28 19 9 (679) — (50¢)
Income (loss) before minority intere 732 352 607 65¢ 377 1,02( (3,009 73€
Minority interest — — — — — (6) — (6)
Net Income (loss, $ 732 $35Z $607 $ 65¢ $ 377 $ 1014 $ (3,009 $ 732
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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 — — (359 —
14¢ 51 79 79 — 7,38¢ (359 7,38¢
Costs and Expenses:
Operating (excluding depreciation and
amortization) — — — — — 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(C (358 6,12i
Operating income (los! 77 — — — 4 1,18¢ — 1,261
Other Income (Expense):
Interest expens (251) (98) (82) (68) (24) (46) — (56¢)
Investment income (loss), n — — — — (9 18z — 174
Equity in net (losses) income of affiliate
net 94¢ 381 79¢ 84¢€ 331 (39 (3,299 (21)
Other income (expense) 1 — — — — 512 — 513
69¢ 283 71€ 77€ 29¢ 61% (3,299 98
Income (loss) before income taxes and
minority interes 77€ 282 71¢€ 77¢ 294 1,80: (3,299 1,35¢
Income tax (expense) benefit 61 35 29 21 13 (68E) — (52€)
Income (loss) before minority intere 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 Cash Flows

For the Three Months Ended March 31, 2008

Combined Consolidatec
CCCH Comcasl Non-
Comcast CCCL CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Corporation
Operating Activities
Net cash provided by (used in) operating
activities $ (202) $(116e) $ (73 99 $ (129 $ 2,761 $  2,25¢
Financing Activities
Proceeds from borrowing 18¢ — — — — 3 192
Retirements and repayments of d — (150) — — (55) (13 (21¢)
Repurchases of common stc (2,000 — — — — — (1,000
Issuances of common sto 10 — — — — — 10
Other 10 — — — (19 (19 (28)
Net cash provided by (used in) financin
activities (791) (150 — — (74) (29 (1,049
Investing Activities
Net transactions with affiliate 1,062 26¢€ 73 99 86 (1,58¢) —
Capital expenditure (69) — — — — (1,362 (1,43))
Cash paid for intangible assi — — — — — (12€) (12€)
Acquisitions, net of cash acquir — — — — — (29 (29
Proceeds from sales of investme — — — — — 49 49
Purchases of investmer — — — — — (26) (26)
Other — — — — — 20 20
Net cash provided by (used in) investing
activities 99¢ 26¢€ 73 99 86 (3,060 (1,549
Increase (decrease) in cash and cash
equivalents — — — — — (32¢) (32¢)
Cash and cash equivalents, beginning of
period — — — — — 963 963
Cash and cash equivalents, end of period $ — $ — 9 — = — 9 63E $ 63E
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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)
Other — — — — — 22 — 22
Net cash provided by (used in) investing
activities 59¢ 71 78 373 21 (2,329) — (1,18¢)
Increase (decrease) in cash and cash
equivalents (70 — — — — (132) — (202)
Cash and cash equivalents, beginning of pe 77 — — — — 1,162 — 1,23¢
Cash and cash equivalents, end of peric $ 7 $— $— $ — $ — $ 103 % — $ 1,03i
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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 entertainment and comioations products and services. A:
March 31, 2008, our cable systems served approzlpn@4.7 million video subscribers, 14.1 millionghispeed Internet subscribers
5.2 million phone subscribers and passed approgignd®.9 million homes in 39 states and the DistifacColumbia.

We classify our operations in two reportable segsieBable and Programming. Our Cable segment, wipgcterates approximately 95%
our consolidated revenue, manages and operatasmble systems, including video, high-speed Inteanet phone services (“cable serviges”
The majority of our Cable segment revenue is eafr@t monthly subscriptions for these cable sewsiid@ther revenue sources incl
advertising and the operation of our regional sparid news networks. Our Programming segment dsnsisnarily of our consolidatt
national programming networks, including E!, ThelfGZhannel, VERSUS, G4 and Style. Revenue fromRnagramming segment is ear
primarily from the sale of advertising and from rtfdy per subscriber license fees paid by multiclhmideo programming distributors.

Highlights and business developments for the threrths ended March 31, 2008 include the following:

» consolidated revenue increased 13.5% to approxiyn$84 billion and consolidated operating incomerease
23.3% to approximately $1.6 billic

» Cable segment revenue increased 13.1% to apprelin®i.9 billion and operating income before dejatéan
and amortization increased 12.5% to approximat8ly ®illion, both driven by growth in subscribeasguisition
and the success of our bundled offeri

» repurchase of approximately 53 million shares of Glass A and Class A Special common stock unde
Boarc-authorized share repurchase program for approxiyjn®ie0 billion

» acquisition of the cable systems serving lllinaigl andiana (approximately 696,000 video subscriheesulting
from the dissolution of Insight Midwest, LP (t“Insight transactic”), in January 200

Consolidated Operating Results

Three Months Ended Increase/
March 31 (Decrease
(in millions) 2008 2007
Revenues $ 8,38¢ $7,38¢ 13.5%
Costs and expense
Operating, selling, general and administrative esps (excluding depreciatic
and amortization 5,21¢ 4,62t 12.7
Depreciatior 1,39( 1,22t 13.4
Amortization 22¢ 277 (17.9)
Operating income 1,55¢ 1,261 23.2
Other income (expense) items, net (309) 98 (415.%)
Income before income taxes and minority inte 1,24¢ 1,35¢ (8.3
Income tax expense (508) (52€) (3.5
Income before minority intere 73¢ 833 (11.9
Minority interest (6) 4 n/m
Net Income $ 73C $ 837 (12.5)

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

20



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2008

Consolidated Revenues

Our Cable and Programming segments accounted fmtamtially all of the increases in consolidatederaies for the three months en
March 31, 2008 compared to the same period in 20@ble segment and Programming segment revenuelisatessed separately belov
“Segment Operating ResultsThe remaining changes relate to our other busiaetsaties, primarily the growth of Comcast Intetime Mediz
and Comcast Spectacor.

Consolidated Operating, Selling, General and Admini  strative Expenses

Our Cable and Programming segments accounted fostamtially all of the increases in consolidateceraging, selling, general a
administrative expenses for the three months eiiadh 31, 2008 compared to the same period in 20@ble segment and Programn
segment operating, selling, general and adminig&r&xpenses are discussed separately below imi&sgOperating ResultsThe remainin
changes relate to our other business activitiefding expanding our Comcast Interactive Mediarmss and Comcast Spectacor.

Consolidated Depreciation and Amortization

The increase in depreciation expense for the thmeeths ended March 31, 2008 compared to the sanmpe 2007 is primarily a result
the increase in property and equipment and theedegifon associated with the cable systems acquirtite Insight transaction.

The decrease in amortization expense for the tm@®hs ended March 31, 2008 compared to the sanwdpe 2007 is primarily due to tl
customer relationship intangible assets associaithdthe AT&T Broadband acquisition in 2002 beindly amortized.

Segment Operating Results

To measure the performance of our operating segmenet use operating income before depreciationaamattization, excluding impairme
charges related to fixed and intangible assetsgai 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 and the opegrag@rformance of our operating segments, and twatk resources and capital to
operating segments. It is also a significant penéorce measure in our annual incentive compensptimgrams. We believe that this mea:
is useful to investors because it is one of theeddsr comparing our operating performance with tifaother companies in our industri
although our measure may not be directly comparabéémilar measures used by other companies. Becae use this metric to measure
segment profit or loss, we reconcile it to opemtincome, the most directly comparable financialamue calculated and presente
accordance with generally accepted accounting iptegin the United States (“GAAPT) the business segment footnote to our consoli
financial statements (see Note 11). You shouldcootider this measure a substitute for operatingnre (loss), net income (loss), net ¢
provided by operating activities, or other measwfgserformance or liquidity we have reported ic@clance with GAAP.
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Cable Segment Operating Results

The table below presents our Cable segment opgnasults:
Three Months Ended

March 31, Increase/(Decrease
(in millions) 2008 2007 $ %
Video $ 4,70¢ $ 4,36: $344 7.8%
High-speed Interne 1,75(C 1,527 228 14.¢
Phone 587 358 234 66.5
Advertising 344 313 31 9.7
Other 30t 242 63 25.¢
Franchise fees 224 201 23 11.5
Revenue: 7,91¢ 6,99¢ 91¢ 13.1
Operating expense 2,90¢ 2,55( 35¢€ 14.1
Selling, general and administrative expenses 1,86¢ 1,65¢ 21C 12.7
Operating income before depreciation and amortizatin $ 3,142 $ 2,792 $34¢ 12.5%

Cable Segment Revenues

Video  Our video revenues continued to grow due te itreases, subscriber growth in our digital caklevices, including the demand
digital features such as on demand, DVR and HD T, the addition of the cable systems acquiredennisight transaction. During the th
months ended March 31, 2008, we added approximd@&h000 digital cable subscribers. As of March3108, approximately 65% of ¢
24.7 million video subscribers subscribed to astleme of our digital cable services. During thee¢hmonths ended March 31, 2008,
number of basic subscribers decreased by approiynaf,000 primarily as a result of increased catitipa in our service areas. Our aver
monthly video revenue per video subscriber incrédisem approximately $61 as of December 31, 2008proximately $63 during the thi
months ended March 31, 2008, which has been imgidgt@dditional promotional offers.

High-Speed Internet  The increase in higbpeed Internet revenue for the three months endedhvB1, 2008 compared to the same pi
in 2007 reflects an increase in subscribers andadhiétion of the cable systems acquired in thegimsiransaction. During the three mot
ended March 31, 2008, we added approximately 482h§hspeed Internet subscribers. Average monthly revpeusubscriber has declir
slightly as a result of additional promotional offe

Phone  Our phone revenues increased as a result acshbr growth in our digital phone service, pditiaffset by the loss of circuit-
switched phone subscribers. During the three moattted March 31, 2008, we added 639,000 digitahphsubscribers. The numbel
circuit-switched phone subscribers will continualexrease as we phase out this service during 2008.

Advertising  The increase in advertising revenue for theahmonths ended March 31, 2008 compared to the gamed in 2007 |
primarily due to one additional week in the broadcadvertising calendar, an increase in politichleatising related to the U.S. primi
elections and the addition of the cable systemaiesd|in the Insight transaction. Absent this gtovadvertising revenue decreased, refle
softness in the advertising marketplace, parti¢piarthe automobile and housing-related industries

Other  We also generate revenues from our regionalts@md news networks, video installation servigesnmissions from thirgharty
electronic retailing and fees for other serviceghsas providing businesses with data connectarty networked applications. The increas
other revenue for the three months ended Marcl28@8 compared to the same period in 2007 is priynariresult of the regional spa
network acquisitions of Comcast SportsNet Bay Amed Comcast SportsNet New England.

FranchiseFees The increase in franchise fees collected fraimaable subscribers for the three months endediviat, 2008 compared
the same period in 2007 is primarily a result &f ithcreases in our revenues upon which the fedg.app
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Cable Segment Operating Expenses

Operating expenses increased primarily as a resgjtowth in the number of subscribers to our cagevices and the addition of the c:
systems acquired in the Insight transaction. Timeaieing increases were primarily a result of c@gsociated with the delivery of th
services and additional personnel to handle sepatie and provide customer support.

Cable Segment Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@g@rimarily as a result of growth in the numbiesubscribers to our cable services.
remaining increase was primarily a result of addil employees needed to provide customer and atfrainistrative services, as well
additional marketing costs associated with attnactiew subscribers.
Programming Segment Operating Results
The table below presents our Programming segmeaaratpg results:

Three Months Ended

March 31 Increase/(Decrease)
(in millions) 2008 2007 $ %
Revenue: $ 368 $ 30z $ 61 20.1%
Operating, selling, general and administrative esps 25C 237 13 5.1
Operating income before depreciation and amortizatin $ 11Z $ 65 $ 48 75.6%

The increase in revenues for the three months ektdedh 31, 2008 compared to the same period in 20@rimarily a result of increases
advertising revenues, including one additional wieethe broadcast advertising calendar, and licéeseevenues. For the three months e
March 31, 2008 and 2007, approximately 13% and l4%pectively, of our Programming segment revemese generated from our Ca
segment. These amounts are eliminated in our dolasedl financial statements but are included inatm@unts presented in the table above.

Consolidated Other Income (Expense) ltems
Three Months Ended

March 31
(in millions) 2008 2007
Interest expens $ (621) $ (56¢)
Investment income (loss), n 79 174
Equity in net (losses) income of affiliates, (35) (22)
Other income (expense) 26¢ 513
Total $ (309 $ 98

Interest Expense

The increase in interest expense for the three mscenided March 31, 2008 compared to the same piari@@07 is primarily the result of
increase in our average debt outstanding and eaipguishment costs associated with the repayraedt redemption of certain di
obligations.

Investment Income (Loss), Net

The components of investment income (loss), netiferthree months ended March 31, 2008 and 200@rasented in a table in Note 5 to
consolidated financial statements.

23



Table of Contents

COMCAST CORPORATION AND SUBSIDIARIES — FORM 10-Q
QUARTER ENDED MARCH 31, 2008

Other Income (Expense)

Other income for the three months ended March 8082 onsists primarily of a gain of approximateB3% million on the sale of our 5(
interest in the Insight Asset Pool in connectiothwthe Insight transaction (see Note 4). Otherimedor the three months ended Marct
2007 consists primarily of a gain of approximat®800 million on the sale of our 50% interest in Kensas City Asset Pool in connec!
with the Texas and Kansas City Cable Partnersdcdios.

Income Tax Expense

Income tax expense for the three months ended Macl2008 and 2007 reflect income tax rates highan the federal statutory r.
primarily as a result of state income taxes andr@st on uncertain tax positions. We expect ou8Zthual effective tax rate to be in
range of 40% to 45%.

Liquidity and Capital Resources

Our businesses generate significant cash flow foparating activities. We believe that we will bdealp meet our current and lotgrr
liquidity and capital requirements, including fixetlarges, through our cash flows from operatingvitiels, existing cash, cash equivale
and investments; through available borrowings urmerexisting credit facilities; and through ouiildp to obtain future external financir
We anticipate continuing to use a substantial portf our cash flow to fund our capital expendifyrmvest in business opportunities
return capital to investors through stock repureband dividends. The credit markets have beercamihue to be volatile due primarily
difficulties in the residential mortgage marketsagl as the slowing economy. We do not hold arshoaquivalents or short-terimvestment
whose liquidity or value has been affected by theegative trends in the financial markets.

Operating Activities
Details of net cash provided by operating actigitiee presented in the table below:
Three Months Ended

March 31,

(in millions) 2008 2007
Operating incom: $ 1,55¢ $ 1,261
Depreciation and amortization 1,61¢ 1,502

Operating income before depreciation and amortin 3,17¢ 2,76:
Noncash sha-based compensation and contribution expi 62 33
Changes in operating assets and liabilities (279 (15¢)

Cash basis operating incot 2,957 2,63¢
Payments of intere: (70¢) (662)
Payments of income tax (20 (34
Proceeds from interest, dividends and other noratingritems 31 39
Excess tax benefit under SFAS No. 123R presentédadncing activities () (16)
Net cash provided by operating activities $ 2,25¢ $ 1,96¢

Changes in operating assets and liabilities fottlthee months ended March 31, 2008 increased ghyntre to the upfront payment of a long-
term programming rights agreement. The increasaterest payments for the three months ended Mat¢ct2008 compared to the s
period in 2007 was primarily a result of an inceeasour average debt outstanding.

Financing Activities

Net cash used in financing activities for the thmeenths ended March 31, 2008 consisted primarilycash paid for the repurchase
approximately 53 million shares of our Class A &@ldss A Special common stock for $1.0 billion (rgeized on a settlement date or ¢
basis).
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We have in the past made and may from time to timthe future make optional repayments on our adltigations 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. In January 2008, we entered intonaended and restated revolving bank credit faciligt may be used for general corpa
purposes. This amendment increased the size ofrdétbt facility from $5.0 billion to $7.0 billionrad extended the maturity of the I
commitment from October 2010 to January 2013. AMafch 31, 2008, amounts available under our féeslitotaled approximately $¢
billion.

Share Repurchase Program and Dividends

As of March 31, 2008, the maximum dollar value lo&res that may be repurchased under our Baatiderized share repurchase progra
approximately $5.9 billion. We expect to fully ig# our remaining share repurchase authorizatiotthbyend of 2009, subject to mal
conditions. In February 2008, our Board of Direstapproved a quarterly dividend of $0.0625 pereshataling approximately $185 millic
This amount was paid in April 2008 and represemsfitst payment of a planned annual dividend o2%@er share.

Investing Activities

Net cash used in investing activities for the thmeenths ended March 31, 2008 consisted primarilgash paid for capital expenditures
$1.4 billion and cash paid for intangible asset$1#6 million. Our most significant recurring intieg activity has been capital expenditt
and we expect that this will continue in the future

Critical Accounting Judgments and Estimates

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

We believe our judgments and related estimatesciadsd with the valuation and impairment testingooir cable franchise rights &
the accounting for income taxes and legal continggsnare critical in the preparation of our finah&tatements.

For a full discussion of the accounting judgmentd astimates that we have identified as criticathe preparation of our consolida
financial statements, please refer to our 2007 AhReport on Form 10-K.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no significant changes to thenmdton required under this item from what was disetl in our 2007 Annual Report
Form 10-K.

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

Our chief executive officer and our chief financdadficer, after evaluating the effectiveness of alisclosure controls and procedures
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
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Changesin internal control over financial reporting

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

PART II: OTHER INFORMATION
ITEM 1: LEGAL PROCEEDINGS

Refer to Note 10 to our consolidated financial estagnts of this Quarterly Report on FormQOfor 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 out0Z0Annual Report on Form 10-K.

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

A summary of our repurchases under our Baauthorized share repurchase program during the tmenths ended March 31, 2008 i
follows:

Purchases of Equity Securities

Total Number of Maximum Dollar Value
Shares Purchased ¢
Total Total Dollars of Shares That May
Number Average Price Part of Publicly Purchased Yet
of Shares Announced Under Be Purchased Under
Period Purchased Per Share Program the Program the Program(a)
January -31, 200€ 132,02, $ 17.07 — 3 — $ 6,906,133,01
February -29, 200¢ 14,622,18 $ 17.1C 14,622,18 $ 250,000,00 $ 6,656,133,01
March 1-31, 2008 38,486,24 $ 19.4¢ 38,486,24 $ 750,000,00 $ 5,906,133,01
Total 53,240,45 $ 18.8: 53,108,43 $1,000,000,00 $ 5,906,133,01

(& In 2007, the Board of Directors authorized a $Tdril addition to the existing share repurchase rog Under the authorization,
may repurchase shares in the open market or imtprivansactions, subject to market conditionsoflarch 31, 2008, the maximt
dollar value of shares that is available underBagirdauthorized share repurchase program was approxyn&ae billion. We plan t
fully utilize our remaining share repurchase auttadion by the end of 2009, subject to market ctiowls.

The total number of shares purchased during tleethmonths ended March 31, 2008 includes 132,02&sheceived in the administratior
employee share-based compensation plans.
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ITEM 6: EXHIBITS

(&) Exhibits required to be filed by Item 601 afdrilation S-K:

10.1 * Comcast Corporation 2003 Stock Option Plan, as detand restated effective March 24, 2(

10.z * Comcast Corporation 2002 Restricted Stock Plaapzended and restated effective March 24, 2

31 Certifications of Chief Executive Officer and Chighancial Officer pursuant to Section 302 of tlatfne-Oxley Act of 2002
32 Certifications of Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tlaetfne-Oxley Act of 2002
*  Constitutes a management contract or compensalgmyop 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: May 1, 2008
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Exhibit 10.1
COMCAST CORPORATION
2003 STOCK OPTION PLAN
(AS AMENDED AND RESTATED EFFECTIVE MARCH 24, 2008)

1. Background and Purpose of Plar

(a) Background COMCAST CORPORATION, a Pennsylvania corporatienehhy amends and restates the Comcast Corporation
2003 Stock Option Plan, (the “Plan”), effective da24, 2008.

(b) Purpose The purpose of the Plan is to assist the Sparsits Affiliates in retaining valued employeeficers and directors
by offering them a greater stake in the Sponsartgass and a closer identity with it, and to aidtinacting individuals whose services would
be helpful to the Sponsor and would contributdgsuccess.

2. Definitions

(a) “ Affiliate " means, with respect to any Person, any otheroRdtsat, directly or indirectly, is in control a§ controlled by, or
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 resgecany Person, the possession, directly or intireaf the power to direct or cause the
direction of the management and policies of suaisdte whether through the ownership of voting séiesr by contract or otherwise.

(b) “ AT&T Broadband Transactiohmeans 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 Shgrested under the Plan and described in Parag@fiii).

(e) “ Caus€ means (i) fraud; (ii) misappropriation; (iii) erabzlement; (iv) gross negligence in the performasfauties; (v) self-
dealing; (vi) dishonesty; (vii) misrepresentati¢viji) conviction of a crime of a felony; (ix) matel violation of any Company policy;
(x) material violation of the Company’s Code of iEthand 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 that as tcsi{@dy (x) and (xi), if capable of
being cured, such event or condition remains urtctokowing 30 days written notice thereof.
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(f) “ Change of Control means any transaction or series of transactisresrasult of which any Person who was a ThirdyPart
immediately before such transaction or seriesafaactions owns then-outstanding securities oggansor such that such Person has the
ability to direct the management of the Sponsodeasrmined by the Board in its discretion. The laaay also determine that a Change of
Control shall occur upon the completion of one arenproposed transactions. The Board’s determinatiall be final and binding.

(9) “ Code” means the Internal Revenue Code of 1986, as aetend

(h) “ Comcast Plafi means any restricted stock, stock bonus, stotiowopr other compensation plan, program or arrareye
established or maintained by the Sponsor or afidt#i of the Sponsor, including, but not limitedthis Plan, the Comcast Corporation 2002
Stock Option Plan, the Comcast Corporation 2002rRRésd Stock Plan, the Comcast Corporation 19&€¢I5Option Plan and the AT&T
Broadband Corp. Adjustment Plan.

(i) “ Committee” means the committee described in Paragraph jqed that for purposes of Paragraph 7:
(i) all references to the Committee shall be tr@@® references to the Board with respect to artio@pgranted to or held
by a Non-Employee Director; and

(i) all references to the Committee shall be &dads references to the Committee’s delegate egherct to any Option
granted within the scope of the delegate’s auth@itrsuant to Paragraph 5(b).

()) “ Common StocK means the Sponsor’s Class A Common Stock, parey&.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 lastieg
sale price of a Share on the principal exchangetioh Shares are listed on the date of determinatioif such date is not a trading day, the
next trading date. If Shares are not so listedtragies of Shares are reported on the Nasdaq Mhtitarket, Fair Market Value shall be
determined based on the last quoted sale price&sbfae on the Nasdaq National Market on the datiet@rmination, or if such date is not a
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) “ Family Member’ has the meaning given to such term in Generatuntons A.1(a)(5) to Form S-8 under the Secwsiiet
of 1933, as amended, and any successor thereto.

(p) “ Incentive Stock Optioit means an Option granted under the Plan, desigbgtdte Committee at the time of such grant a
Incentive Stock Option within the meaning of sect#®2 of the Code and containing the terms spekifezein for Incentive Stock Options;
provided, howeverthat to the extent an Option granted under tha Bhd designated by the Committee at the timeaoft@s an Incentive
Stock Option fails to satisfy the requirementsdarincentive stock option under section 422 ofGbee for any reason, such Option shall be
treated as a Non-Qualified Option.

(a) “ 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 rafeesis not, an employee of a Company.

(r) “ Non-Qualified Option” means:

(i) an Option granted under the Plan, designateth&yCommittee at the time of such grant as a Noalifped Option and
containing the terms specified herein for Non-Cfiedi Options; and

(i) an Option granted under the Plan and desighhyethe Committee at the time of grant as an IticerStock Option, to
the extent such Option fails to satisfy the requigats for an incentive stock option under secti®a df the Code for any reason.

(s) “ Officer” means an officer of the Sponsor (as defined atise 16 of the 1934 Act).
(t) “ Option” means any stock option granted under the Plardasdribed in Paragraph 3(a)(i) or Paragraph 8a)(i

(u) “ Optionee” means a person to whom an Option has been granter the Plan, which Option has not been exatdiséull
and has not expired or terminated.
(v) “ Other Available Sharesmeans, as of any date, the sum of:

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

(i) the excess, if any of:
(A) the total number of Shares owned by an Optiarther than the Shares described in Paragraph)2@yér

(B) the sum of:
(1) the number of such Shares owned by such Omifardess than six months; plus
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(2) the number of such Shares owned by such Optithe has, within the preceding six months, bben t
subject of a withholding certification pursuantaragraph 15(b) or any similar withholding certifion under any other Comcast Plan; plus

(3) the number of such Shares owned by such Ogitre has, within the preceding six months, beerived
in exchange for Shares surrendered as paymentl] ior fin part, or as to which ownership was atdsb as payment, in full or in part, of the
exercise price for an option to purchase any seesiof the Sponsor or an Affiliate of the Sponsorger any Comcast Plan, but only to the
extent of the number of Shares surrendered ortettés; plus

(4) 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 Stddkits” to such Optionee’s Account
under the Comcast Corporation 2002 Deferred Stqatio® Plan (as in effect from time to time).

For purposes of this Paragraph 2(v), a Share shaibject to a deferral election pursuant to amd@ioencast Plan shall not be treated as ov
by an Optionee until all conditions to the delivefysuch Share have lapsed. The number of Otheilahbla Shares shall be determined
separately for Common Stock and for Special ComBtogk. 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 asudt of the AT&T Broadband Transaction.

(w) “ Qutside Directol means a member of the Board who is an “outsidecttr” within the meaning of section 162(m)(4)Z)
the Code and applicable Treasury Regulations isthexdunder.

(x) “ Person” means an individual, a corporation, a partnersaipassociation, a trust or any other entity ganization.

(y) “ Plan” means the Comcast Corporation 2002 Stock Optlan.P

() “ Share’ or “ Shares”
(i) Except as provided in this Paragraph 2(z),a&slor shares Common Stock;

(i) For purposes of Paragraphs 2(v), 7(d) and dgragzh 15, the term “Share” or “Shares” also measisage or shares of
Special Common Stock.

-4-



(iii) The term “Share” or “Shares” also means saotier securities issued by the Sponsor as mayebguthiect of an
adjustment under Paragraph 10, or for purposesi@@gPaph 2(v) and Paragraph 15, as may have beeultiject of a similar adjustment
under similar provisions of a Comcast Plan as noeffiect or as may have been in effect before th& PRBroadband Transaction.

(aa) “ Special Common Sto¢kneans the Sponsor’s Class A Special Common Starkyalue $0.01.

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

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

(dd) “ Ten Percent Shareholdemeans a person who on the Date of Grant owniseedirectly or within the meaning of the
attribution rules contained in section 424(d) & @ode, stock possessing more than 10% of thedotabined voting power of all classes of
stock of his employer corporation or of its parensubsidiary corporations, as defined respectiveiections 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, togetitieisuch Person’s Affiliates, provided that thenéfThird
Party” shall not include the Sponsor or an Afféiaif the Sponsor.

(gg) “ 1933 Act” means the Securities Act of 1933, as amended.
(hh) “ 1934 Act’ means the Securities Exchange Act of 1934, asdeth

3. Rights To Be Granted
(a) Types of Options and Other Rights Available@ant. Rights that may be granted under the Rian a

(i) Incentive Stock Options, which give an Optiowel®o is an employee of a Company the right forecs@d time period
to purchase a specified number of Shares for & ma¢ less than the Fair Market Value on the D&térant.
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(i) Non-Qualified Options, which give the Optiont right for a specified time period to purchaspecified number of
Shares for a price determined by the Committee; and

(iif) Cash Rights, which give an Optionee the rifgta specified time period, and subject to sumtddtions, if any, as she
be determined by the Committee and stated in ttierodocument, to receive a cash payment of suatuatmper Share as shall be determined
by the Committee and stated in the option docunietigu of exercising a Non-Qualified Option.

(b) Limit on Grant of Options The maximum number of Shares for which Optiong begranted to any single individual in any
calendar year, adjusted as provided in Paragrapshhll be 15,000,000 Shares.

4.  Shares Subject to Plan

Subject to adjustment as provided in Paragrapmdimore than 105 million Shares in the aggregate be issued pursuant to the Plan
upon exercise of Options, provided that subjethéoapproval of the Sponsor’s shareholders at poa$>r's Annual Meeting of Shareholders
to be held in 2008 (the “2008 Annual Meetingfje number of Shares in the aggregate that magsbed under the Plan, pursuant to the ¢
of Awards, subject to adjustment in accordance Wahagraph 10, shall be increased from 105 mitlioh39 million. Shares delivered
pursuant to the exercise of an Option may, at ffenSor’s option, be either treasury Shares or Shariginally issued for such purpose. If
(a) an Option covering Shares terminates or expirgut having been exercised in full, (b) the Bpar withholds Shares to satisfy its
minimum tax withholding requirements as providedParagraph 15(b) and Paragraph 15(c) or (c) effeétebruary 28, 2007, an Option
covering Shares is exercised pursuant to the cashbercise provisions of Paragraph 7(d)(iv), o@yetions may be granted covering the
Shares as to which the Option terminated or expedering the Shares so withheld to satisfy thenSpr's minimum tax withholding
requirements or covering the Shares that were sutgesuch Option but not delivered because offhidication of such cashless exercise
provisions, as applicable.

5.  Administration of Plan

(a) Committee The Plan shall be administered by the Compens@&@mmmittee of the Board or any other committee or
subcommittee designated by the Board, providedttieatommittee administering the Plan is composéd@ or more non-employee
members of the Board, each of whom is an Outsidectir.

(b) Delegation of Authority

(i) Named Executive Officers and Section 16(b) &dfs. All authority with respect to the grant, amendménterpretation
and administration of Options with respect to amplyee or officer of a Company who is either (@med Executive Officeri(e. , an
officer who is required to be listed in the Compargroxy Statement Compensation Table) or (y) et to the short-swing profit recapture
rules of section 16(b) of the 1934 Act, is reserigcethe Committee.
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(i) Senior Officers and Highly Compensated EmpkyeThe Committee may delegate to a committee cangist the
Chairman of the Committee and one or more officéthe Company designated by the Committee, disereinder the Plan to grant, amend,
interpret and administer Options with respect tp employee or officer of a Company who (x) holdsoaition with Comcast Corporation of
Senior Vice President or a position of higher rérdn Senior Vice President or (y) has a base safe#$00,000 or more, provided that an
Option granted pursuant to this delegated authardy not have an exercise price per Share thasssthan the Fair Market Value on the C
of Grant.

(iii) Other Employees The Committee may delegate to an officer of then@any, or a committee of two or more
officers of the Company, discretion under the Réagrant, amend, interpret and administer Optioitls 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 thisal@eaph 5(b) shall
continue in effect until the earliest of:

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

(y) in the case of delegation under Paragraph i(lJ(e delegate shall cease to serve as Chaiohtre
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 thatlbelines to continue to exercise such authority.

(c) Meetings The Committee shall hold meetings at such tinmespaces as it may determine. Acts approved ateting by a
majority of the members of the Committee or ac{sraped by the unanimous consent of the membetseo€bmmittee shall be the valid acts
of the Committee.

(d) Exculpation No member of the Committee shall be personalylé for monetary damages for any action takemyprfailure
to take any action in connection with the admiistm of the Plan or the granting of Options ther unless (i) the member of the
Committee has breached or failed to perform théedudf his office, and (i) the breach or failuceperform constitutes self-dealing, 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.

(e) Indemnification Service on the Committee shall constitute seraica member of the Board. Each member of the Ctigemi
shall be entitled without further act on his partrtdemnity from the Sponsor to the fullest extemrvided by applicable law and the Sponsor’
By-laws in connection with or arising out of anytians, 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 be mpesd shall be employees, officers or directors Gbanpany who are selected
by the Committee for the grant of Options. Eligibidividuals to whom Cash Rights may be granted Sleaindividuals who are employees
of a Company on the Date of Grant other than Officéhe terms and conditions of Options granteddividuals other than Non-Employee
Directors shall be determined by the Committeejestitio Paragraph 7. The terms and conditions sh@Rights shall be determined by the
Committee, subject to Paragraph 7. The terms anditions of Options granted to Non-Employee Direstshall be determined by the Board,
subject to Paragraph 7.

(b) An Incentive Stock Option shall not be granteé Ten Percent Shareholder except on such tesnteming the option price
and term as are provided in Paragraph 7(b) andwi{h)respect to such a person. An Option desighaselncentive Stock Option granted 1
Ten Percent Shareholder but which does not comjttythve requirements of the preceding sentencé kbafteated as a Non-Qualified
Option. An Option designated as an Incentive Stpkon shall be treated as a Non-Qualified Optfdhé 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 evidenmgdption documents. The terms of each such optomument 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 shaltlbtermined from time to time by the Board, cdesis however, with the following:

(a) Time of Grant All Options shall be granted on or before Fehyus, 2013, provided that subject to the appro¥dhe
Sponsor’s shareholders at the 2008 Annual Meetirgglast day on which Options may be granted utigePlan shall be extended from
February 25, 2013 to the day before the tenth @nsary of the 2008 Annual Meeting.

(b) Option Price Except as otherwise provided in Section 13(l8,dption price per Share with respect to any Opghall be
determined by the Committee, provided, howewBat with respect to any Incentive Stock Optidhs,option price per share shall not be less
than 100% of the Fair Market Value of such Shar¢éhenDate of Grant, and provided furtltleat with respect to any Incentive Stock Options
granted to a Ten Percent Shareholder, the optiore per Share shall not be less than 110% of tiredMaket Value of such Share on the C
of Grant.

(c) Restrictions on TransferabilityNo Option granted under this Paragraph 7 shaltdresferable otherwise than by will or the
laws of descent and distribution and, during tfediine of the Optionee, shall be exercisable ogiyion or for his benefit by his attorney-in-
fact or guardian; provided thtite Committee may, in its discretion, at the tinie o

-8



grant of a Non-Qualified Option or by amendmenaonfoption document for an Incentive Stock Optioa dlon-Qualified Option, provide
that Options granted to or held by an Optionee beatransferred, in whole or in part, to one or ntomesferees and exercised by any such
transferee; provided further th@t any such transfer is without consideration &fdeach transferee is a Family Member with respec¢he
Optionee; and provided further thaaty Incentive Stock Option granted pursuant tofgion document which is amended to permit transfers
during the lifetime of the Optionee shall, upon éfiectiveness of such amendment, be treated theres a Non-Qualified Option. No
transfer of an Option shall be effective unless@oenmittee is notified of the terms and conditiofishe transfer and the Committee
determines that the transfer complies with the irequents for transfers of Options under the Plathtae option document. Any person to
whom an Option has been transferred may exercig®ations only in accordance with the provision®afagraph 7(g) and this Paragraph 7

().

(d) Payment Upon Exercise of Optiond/ith respect to Options granted on and after tetyr28, 2007, full payment for Shares
purchased upon the exercise of an Option shalld@empursuant to one or more of the following meshasi determined by the Committee
set forth in the Option document;

(i) In cash;

(i) By certified check payable to the order of tBgonsor;

(iii) By surrendering or attesting to ownershipSifares with an aggregate Fair Market Value equiddeé@ggregate option
price, provided, howeverwith respect to Options granted before Febru&8ry2P07, that ownership of Shares may be attestadd Shares
may be surrendered in satisfaction of the optiaceponly if the Optionee certifies in writing togtfSponsor that the Optionee owns a number
of Other Available Shares as of the date the Opti@xercised that is at least equal to the nurab8hares as to which ownership has been
attested, or the number of Shares to be surrendesadisfaction of the Option Price, as applicaplevided further however, that the option
price may not be paid in Shares if the Committderdeines that such method of payment would resdlability under section 16(b) of the
1934 Act to an Optionee. Except as otherwise pexyisy the Committee, if payment is made in wholangrart by surrendering Shares, the
Optionee shall deliver to the Sponsor certificatggstered in the name of such Optionee repregeBiirares legally and beneficially ownec
such Optionee, free of all liens, claims and enaamdes of every kind and having a Fair Market Valnaghe date of delivery that is equal to
or greater than the aggregate option price fotpton Shares subject to payment by the surrerfd8hares, accompanied by stock powers
duly endorsed in blank by the record holder ofShares represented by such certificates; and ihpayis made in whole or in part by
attestation of ownership, the Optionee shall ateesivnership of Shares representing Shares legatlybeneficially owned by such Optionee,
free of all liens, claims and encumbrances of ekérgl and having a Fair Market Value on the datattéstation that is equal to or greater
than the aggregate option price for the Option &haubject to payment by attestation of Share cshiqerThe Committee may impose such
limitations and prohibitions on attestation or owglep of Shares and the use of Shares to exenci€gpton as it deems appropriate; or
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(iv) Via cashless exercise, such that subjectemther terms and conditions of the Plan, followtimg date of exercise, the
Company shall deliver to the Optionee Shares haaiRgir Market Value, as of the date of exercigeiaéto the excess, if any, of (A) the Fair
Market Value of such Shares on the date of exedfiiee Option over (B) the sum of (I) the aggreg@ption Price for such Shares, plus (I1)
the applicable tax withholding amounts (as deteemtipursuant to Paragraph 15) for such exercis®jgead that in connection with such
cashless exercise that would not result in theaisse of a whole number of Shares, the Company sftalold cash that would otherwise be
payable to the Optionee from its regular payroliter Optionee shall deliver cash or a certifiedc&hgayable to the order of the Company for
the balance of the option price for a whole Sharié extent necessary to avoid the issuanceracéidnal Share or the payment of cash 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 grabtfdre February 28, 2007 to be amended to prdhakethe payment method described
in Paragraph 7(d)(iv) shall be an additional or¢kelusive payment method.

(e) Issuance of Certificate Upon Exercise of Ogtidrayment of CashFor purposes of the Plan, the Sponsor may satssfy
obligation to deliver Shares following the exeraideptions either by (i) delivery of a physicariiicate for Shares issuable on the exercise
of Options or (ii) arranging for the recording optidnee’s ownership of Shares issuable on the eseeof Options on a book entry
recordkeeping system maintained on behalf of ttenSgr. Only whole Shares shall be issuable uporciesesof 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 idsu@bthe 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.

(f) Termination of EmploymentFor purposes of the Plan, a transfer of an engaldyetween two employers, each of which is a
Company, shall not be deemed a termination of eympémt. For purposes of Paragraph 7(g), an Optisrteemination of employment shall
be deemed to occur on the date an Optionee canbasé a regular obligation to perform servicessf@ompany, without regard to whether
(i) the Optionee continues on the Company’s payooltegular, severance or other pay or (ii) thei@yee continues to participate in one or
more health and welfare plans maintained by the [i2my on the same basis as active employees. Whaih@ptionee ceases to have a
regular obligation to perform services for a Compsahall be determined by the Committee in its slideretion. Notwithstanding the
foregoing, if an Optionee is a party to an emplogtregreement or severance agreement with a Convplaiah establishes the effective date
of such Optionee’s termination of employment forgmses of this Paragraph 7(f), that date shallyapfdr an Optionee who is a Non-
Employee Director, all references to any termimatd employment shall be treated as a terminatf@ervice to the Sponsor as a Non-
Employee Director.
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(9) Periods of Exercise of Option&\n Option shall be exercisable in whole or intgrsuch time or times as may be determined
by the Committee and stated in the option docunpotjided, however, that if the grant of an Optiesuld be subject to section 16(b) of the
1934 Act, unless the requirements for exemptioretinem in Rule 16t8(c)(1), under such Act, or any successor provisao@ met, the optic
document for such Option shall provide that suctigdpis not exercisable until not less than six therhave elapsed from the Date of Grant.
Except as otherwise provided by the Committeesigliscretion, no Option shall first become exetdisdollowing an Optionee’s termination
of employment for any reason; provided furtherf:itha

() In the event that an Optionee terminates enplayt with the Company for any reason other thathdeaCause, any
Option held by such Optionee and which is then@gable shall be exercisable for a period of 9Gsdaillowing 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¢hie Disability of the Optionee, he shall haverihbt to exercise those of his Options
which are then exercisable for a period of one yalfswing such termination of employment (unledsrger 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) In the event that an Optionee terminates emplent with the Company by reason of his death,@ptjon held at death
by such Optionee which is then exercisable shadixezcisable for a period of one year from the déeath (unless a longer period is
established by the Committee) by the person to wihamights of the Optionee shall have passed Hyowby the laws of descent and
distribution; provided, howeverthat in no event shall an Incentive Stock Optierexercisable after five years from the Date @frBin the
case of a grant to a Ten Percent Shareholder hadiray other Option be exercisable after ten yé&am the Date of Grant.

(iii) In the event that an Optioneeeémployment with the Company is terminated forsgaeach unexercised Option hel
such Optionee shall terminate and cease to beisabte; provided furtherthat in such event, in addition to immediate teation of the
Option, the Optionee, upon a determination by tbe@ittee shall automatically forfeit all Sharesasthise subject to delivery upon exercise
of an Option but for which the Sponsor has notdgdivered the Share certificates, upon refund leySponsor of the option price.

(h) 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 ofStcretary, is hand delivered, telecopied or mditsticlass postage prepaid; provided,
however, that the Sponsor shall not be obligated to dekwey 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 lipexercised; 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 thash Righ
shall be attached to Non-Qualified Options granteder the Plan. All Cash Rights that are attacheédan-Qualified Options shall be subject
to the following terms:

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

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

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

(iv) Such Cash Right shall be exercisable only whigch conditions to exercise as shall be deterntiyetie Committee
and stated in the option document, if any, haven lsad¢isfied.

(v) Such Cash Right shall expire upon the exeraighe Non-Qualified Option to which it is attached

(vi) Upon exercise of a Cash Right that is attadiee@l Non-Qualified Option, the Option to which tBash Right is
attached shall expire.

8. Limitation on Exercise of Incentive Stock Options

The aggregate Fair Market Value (determined ahetime Options are granted) of the Shares withaetsto 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 Opsigranted 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 @jpsion 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 Riahthe option document and the Optionee shall paicethe 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

(a) The Sponsor shall give Optionees at leastytfd®) daysnotice (or, if not practicable, such shorter noisemay be reasonal
practicable) prior to the anticipated date of tbestimmation of a Terminating Event. Upon receipguath notice, and for a period of ten
(10) days thereafter (or such shorter period a8tsrd shall reasonably determine and so notifyGp#onees), 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 eveatfterminating Event is not consummated, the Orstiail be deemed not to
have been exercised and shall be exercisable ftearemthe extent it would have been exercisafof®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.
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13. Amendments

(a) In General The Board or the Committee may amend the Plan fime to time in such manner as it may deem abigésa
Nevertheless, neither the Board nor the Committag, mvithout obtaining approval within twelve monthefore or after such action by st
vote of the Sponsor’s shareholders as may be etjby Pennsylvania law for any action requiringrehalder approval, or by a majority of
votes cast at a duly held shareholders’ meetinghath a majority of all voting stock is present amating on such amendment, either in
person or in proxy (but not, in any event, lessttiee vote required pursuant to Rule 16b-3(b) utiden 934 Act) change the class of
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 Options Notwithstanding any provision in the Plan to toatrary, neither the Board nor the Committee may,
without obtaining prior approval by the Sponsaghareholders, reduce the option price of anyeissmd outstanding Option granted undel
Plan at any time during the term of such optioh€othan by adjustment pursuant to Paragraph a@rglto Changes in Capitalization). This
Paragraph 13(b) may not be repealed, modified enaied without the prior approval of the Sponsadnareholders.

14. Securities Law

(@) In General The Committee shall have the power to make eeafit ginder the Plan subject to such conditions @sams
necessary or appropriate to comply with the thastieg requirements of the 1933 Act or the 1934, Awtluding Rule 16b-3 (or any similar
rule) of the Securities and Exchange Commission.

(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 Option shall contain the Optica@eknowledgment in form and substance satisfa¢tothe Committee that:

() the Shares subject to the Option are beinglmged for investment and not for distribution mate (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);

(i) the Optionee has been advised and understhati$¢A) the Shares subject to the Option havebaeh registered under
the 1933 Act and are “restricted securities” wittiie meaning of Rule 144 under the 1933 Act andabgect to restrictions on transfer and
(B) the Sponsor is under no obligation to regittterShares subject to the Option under the 193®Aw take any action which would make
available to the Optionee any exemption from segfistration;

(iii) the certificate evidencing the Shares mayrkeeestrictive legend; and
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(iv) the Shares subject to the Option may not Bedferred without compliance with all applicablddeal and state
securities laws.

(c) Delay of Exercise Pending Registration of S#ies. Notwithstanding any provision in the Plan or gti@n document to the
contrary, if the Committee determines, in its stikeretion, that issuance of Shares pursuant texbecise of an Option should be delayed
pending registration or qualification under fedenatate 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 Option

(a) Whenever the Company proposes or is requireéliger or transfer Shares in connection withakercise of an Option, the
Company shall have the right to (i) require thepient to remit to the Sponsor an amount suffictersatisfy any federal, state and local
withholding tax requirements prior to the deliverytransfer of any certificate or certificates soich Shares or (ii) take any action whatever
that it deems necessary to protect its interedts iespect to tax liabilities. The Sponsor’s oliga to make any delivery or transfer of Shares
on the exercise of an Option shall be conditionethe recipient’s compliance, to the Sponsor'ssgattion, with any withholding
requirement. In addition, if the Committee granfgiGns or amends option documents to permit Optiorize 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 recogniEedexercise of such Options for federal or Steteme tax purposes.

(b) Except as otherwise provided in this ParagrH(lv), any tax liabilities incurred in connectioittwthe exercise of an Option
under the Plan other than an Incentive Stock Ol be satisfied by the Sponsor’s withholdingpation of the Shares underlying the
Option exercised having a Fair Market Value apprately equal to the minimum amount of taxes requioebe 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 ¢ bbthe following: (i) to have taxes withheldémcess 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 adooiunithheld taxes in excess of such minimum anpand (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 paymemtyf, 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 eidained. 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 connectioitmthe exercise of an Incentive
Stock Option under the Plan shall be satisfiechigy@ptionee’s payment to the Sponsor in cash aliefaxes to be withheld upon exercise of
the Incentive Stock Option. Notwithstanding theefpoing, the Committee may permit an Optionee totetehave the Sponsor withhold a
portion of the Shares underlying the Incentive Bt@ption exercised having a Fair Market Value agjpnately equal to the minimum
amount of taxes required to be withheld by the Spoander applicable law. Any election pursuarthte Paragraph 15(c) must be in writing
made prior to the date specified by the Commitieel, in any event prior to the date the amountofdabe withheld or paid is determined.
election pursuant to this Paragraph 15(c) may beenoaly by an Optionee or, in the event of the @pe’s death, by the Optionee’s legal
representative. Shares withheld pursuant to thiagPaph 15(c) up to the minimum amount of taxesired to be withheld by the Sponsor
under applicable law shall not be treated as halve®n issued under the Plan and shall continue &vailable for subsequent grants unde
Plan. Shares withheld pursuant to this Paragraft) ibexcess of the number of Shares describdseitmmediately preceding sentence s
not be available for subsequent grants under the. Flhe Committee may add such other requiremetdimitations regarding elections
pursuant to this Paragraph 15(c) as it deems agptep

16. Effective Date and Term of Plan

This amendment and restatement of the Plan shalffeetive February 12, 2008. The Plan shall expivd-ebruary 25, 2013,
unless sooner terminated by the Board, providedsiligiect to the approval of the Sponsor’s shadsrslat the 2008 Annual Meeting, the
expiration date of the Plan shall be extended frairuary 25, 2013 to the day before the tenth ansary of the 2008 Annual Meeting,
unless sooner terminated by the Board.

17. General

Each Option shall be evidenced by a written insgmntontaining such terms and conditions not inisteist 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 tarmdgestrictions contained in the Articles of Inpration and By-Laws of the Sponsor, as
amended from time to time.
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Executed as of the 24day of March, 2008.
COMCAST CORPORATION

By: /s/ David L. Cohen

Attest: /s/ Arthur R. Block
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Exhibit 10.2
COMCAST CORPORATION
2002 RESTRICTED STOCK PLAN
(As Amended And Restated, Effective March 24, 2008)

1. BACKGROUND AND PURPOSE

(a) Amendment and Restatement of PIROMCAST CORPORATION, a Pennsylvania corporatloereby amends and restates
the Comcast Corporation 2002 Restricted Stock glen“Plan”), effective March 24, 2008. The purpo$¢he Plan is to promote the ability
of Comcast Corporation to recruit and retain emgésyand enhance the growth and profitability of €ashCorporation by providing the
incentive of long-term awards for continued empleyinand the attainment of performance objectives.

(b) Purpose of the Amendment; Credits Affectddhe Plan was previously amended and restatezttefé January 1, 2005 in
order (i) to preserve the favorable tax treatmeatlable to amounts deferred pursuant to the Pédarb January 1, 2005 and the earnings
credited in respect of such amounts (each a “Gedhdfed Amount”) in light of the enactment of seetd09A of the Internal Revenue Code
of 1986, as amended (the “Code”) as part of the hgar Jobs Creation Act of 2004, and the issuahe@rous Notices, Announcements,
Proposed Regulations and Final Regulations themruiedllectively, “Section 409A"), and (ii) with spect to all other amounts eligible to be
deferred under the Plan, to comply with the requésts of Section 409A. Except as provided in Paty8(i)(iii) of the Plan, Grandfathered
Amounts will continue to be subject to the termd aanditions of the Plan as in effect prior to Jayul, 2005. All amounts eligible to be
deferred under the Plan other than Grandfatheredulws will be subject to the terms of this amendnaeid restatement of the Plan and
Section 409A.

(c) Reservation of Right to Amend to Comply withcen 409A. In addition to the powers reserved to the Boadi the
Committee under Paragraph 14 of the Plan, the Baraddhe Committee reserve the right to amend lgug, Bither retroactively or
prospectively, in whatever respect is requiredctieve and maintain compliance with the requiremefithe Section 409A.

(d) Deferral Provisions of Plan Unfunded and Lindite Select Group of Management or Highly Compexds&mployees
Deferral Eligible Grantees and Non-Employee Dirextoay elect to defer the receipt of Restricteadtlstnd Restricted Stock Units as
provided in Paragraph 8. The deferral provisionBarfagraph 8 and the other provisions of the Rikting to the deferral of Restricted Stock
and Restricted Stock Units are unfunded and maietbprimarily for the purpose of providing a selgiup of management or highly
compensated employees the opportunity to deferetteipt of compensation otherwise payable to sligibke employees in accordance with
the terms of the Plal




2. DEFINITIONS

(a) “ 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 @eaelfects to accelerate the distribution date afé&hissuable with respect to Restricted
Stock and/or Restricted Stock Units.

(b) “ Account” means unfunded bookkeeping accounts establishesiant to Paragraph 8(h) and maintained by theritiee in
the names of the respective Grantees (i) to whieteided Stock Units are deemed credited and (ighHich an amount equal to the Fair
Market Value of Deferred Stock Units with respexthich a Diversification Election has been made iaterest thereon are deemed cred
reduced by distributions in accordance with theaPla

(c) “ Active Grante€ means each Grantee who is actively employed Baréicipating Company.

(d) “ 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. 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 indyreaf the power to direct or cause the
direction of the management and policies of sualsdé?e whether through the ownership of voting séiest by contract or otherwise.

(e) “ Annual Rate of Paymeans, as of any date, an employee’s annualiasd pay rate. An employee’s Annual Rate of Payl shal
not include sales commissions or other similar payts or awards.

(f) “ Applicable Interest Raté means:

(i) Except as otherwise provided in Paragraph 2(f(ig, Applicable Interest Rate means the interdstthat, when
compounded annually pursuant to rules establisggddbCommittee from time to time, is mathematicaijuivalent
to 8% per annum, compounded annually, or such atiterest 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.

(i) Effective for the period extending from a Gtaa’'s employment termination date to the date tren@e’s Account is
distributed in full, the Committee, in its sole amlgsolute discretion, may designate the term “Agablie Interest
Rate” for such Grante’s Account to mean the lesser of: (A) the rate faatfundel
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Paragraph 2(f)(i) or (B) the interest rate thatewltcompounded annually pursuant to rules establibiiehe
Committee from time to time, is mathematically e@lént to the Prime Rate plus one percent, compeaiadnually
as of the last day of the calendar year. Notwitiditag the foregoing, the Committee may delegatalthority to
determine the Applicable Interest Rate under thim&raph 2(f)(ii) to an officer of the Company ormmmittee of two
or more officers of the Compan

(9) “ AT&T Broadband Transactiohmeans the acquisition of AT&T Broadband Corp.ynknown as Comcast Cable
Communications Holdings, Inc.) by the Company.

(h) “ Award” means an award of Restricted Stock or Restritieetk Units granted under the Plan.
(i) “ Board” means the Board of Directors of the Company.

()) “ Change of Contro! means:

() For all purposes of the Plan other than Paraty® any transaction or series of transactiorsrasult 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 sizallir upon th
completion of one or more proposed transactions.Btar(s determination shall be final and bindi

(i For purposes of Paragraph 8, any transacticsedes of transactions that constitutes a chantfee ownership or
effective control or a change in the ownership stiastantial portion of the assets of the Compwaitiajn the
meaning of Section 409/

(k) “ Code” means the Internal Revenue Code of 1986, as aetend

() “ Comcast Plarf means any restricted stock, restricted stock, whitck bonus, stock option or other compensatian, p
program or arrangement established or maintaingtiddoompany or an Affiliate, including but not lted to this Plan, the Comcast
Corporation 2003 Stock Option Plan, the Comcasp@ation 2002 Stock Option Plan, the Comcast Catpmm 1996 Stock Option Plan,
Comcast Corporation 1987 Stock Option Plan andCibvacast Corporation 2002 Deferred Stock Option Plan

(m) “ Committee” means the Compensation Committee of the Board.
(n) “ Common Stock means Class A Common Stock, par value $0.0lh@fompany.
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(o) “ Company’ means Comcast Corporation, a Pennsylvania cotiporancluding any successor thereto by merger,
consolidation, acquisition of all or substantialythe assets thereof, or otherwise.

(p) “ Company Stock Funimeans a hypothetical investment fund pursuamitiwh Deferred Stock Units are credited with
respect to a portion of an Award subject to an tidac and thereafter until (i) the date of disttilba or (ii) the effective date of a
Diversification Election, to the extent a Diversdtion Election applies to such Deferred Stock §Jréis applicable. The portion of a Grantee’s
Account deemed invested in the Company Stock Fhall ke treated as if such portion of the Accouatevinvested in hypothetical shares of
Common Stock or Special Common Stock otherwiseveelble as Shares upon the Vesting Date assoeidtfedRestricted Stock or
Restricted Stock Units, and all dividends and otistributions paid with respect to Common StoclSpecial Common Stock were held
uninvested in cash and credited with interest@#pplicable Interest Rate as of the next succeeDiecember 31 (to the extent the Account
continues to be deemed credited in the form of PefeStock Units through such December 31).

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

(r) “ Deceased Grantéemeans:

(i) A Grantee whose employment by a Participating Caompaterminated by death;
(il A Grantee who dies following termination of emplogmh by a Participating Compar

(s) “ Deferral Eligible Employeémeans:

()  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) thiest day of the calendar year in which such IniE&ction filed.

(i) An Eligible Employee whose Annual Rate of Ray$125,000 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 beginmaiftgr
December 31, 200:

(iii) 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:

(t) “ Deferred Stock Unit§ means the number of hypothetical Shares subjeahtElection.
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(u) “ 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 anglicedly determinable physical or mental impairmetich 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

(v) “ Disabled Grante&means:

(i) A Grantee whose employment by a Participating Compaterminated by reason of Disabili
(i) The duly-appointed legal guardian of an individual descrieBaragraph 2(v)(i) acting on behalf of such wdlial.
(w) “ Diversification Election” means a Grantee’s election to have a portiomefGrantee’s Account credited in the form of

Deferred Stock Units and attributable to any gdriRestricted Stock or Restricted Stock Units degtligpiidated and credited thereafter
under the Income Fund, as provided in Paragraph 8(k

(x) “ Election” means, as applicable, an Initial Election, a ®afoent Election, or an Acceleration Election.

(y) “ Eligible Employe€’ means an employee of a Participating Compangessrmined by the Committee.

(2) “ Fair Market Valué' means:

(i) If Shares are listed on a stock exchange, Maiket Value shall be determined based on therégmirted 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, Fairkdg¥alue shall b
determined based on the last quoted sale pricesbfae on the Nasdaq National Market on the datietgrmination,
or if such date is not a trading day, the nextitrgdiate.
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(iii) If Shares are not so listed nor trades ofi8kao reported, Fair Market Value shall be deteechby the Committee in
good faith.

(aa) “ Grandfathered Amounimeans amounts described in Paragraph 1(b) that deferred under the Plan and that were earned
and vested before January 1, 2005.

(bb) “ Grante€ means an Eligible Employee or Non-Employee Diveetho is granted an Award.

(cc) “ Hardship’ means an “unforeseeable emergency,” as defin&bation 409A. The Committee shall determine wiretthe
circumstances of the Grantee constitute an unfeedde emergency and thus a Hardship within the mganf this Paragraph 2(cc). Followi
a uniform procedure, the Committee’s determinasiball consider any facts or conditions deemed sacg®r advisable by the Committee,
and the Grantee shall be required to submit anyeenwe of the Grantee’s circumstances that the Ctsaniequires. The determination as to
whether the Grantee’s circumstances are a casaradfHip shall be based on the facts of each casedpd however, that all determinations
as to Hardship shall be uniformly and consistentfde according to the provisions of this Parag&{ph) for all Grantees in similar
circumstances.

(dd) “ Income Fund means a hypothetical investment fund pursuamthiich an amount equal to the Fair Market Value of
Deferred Stock Units subject to a Diversificatidedfion is credited as of the effective date ofrsDiversification Election and as to which
interest is credited thereafter until the dateisfribution at the Applicable Interest Rate.

(ee) “ 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 issmiabith respect to Restricted Stock or
Restricted Stock Units; and (ii) designates théritlistion date of such Shares.

(ff) “ New Key Employe€’ means each employee of a Participating Company: ihbecomes an employee of a Participating
Company and has an Annual Rate of Pay of $200,0@@ce as of his employment commencement datei) dras an Annual Rate of Pay
that is increased to $200,000 or more and who, idiaely preceding such increase, was not a DefEligible Employee.

(99) “ Non-Employee Directof means an individual who is a member of the Boar] who is not an employee of the Company,
including an individual who is a member of the Bband who previously was an employee of the Company

(hh) “ Normal Retirement means a Grantee’s termination of employmentighé&teated by the Participating Company as a
retirement under its employment policies and pcastias in effect from time to time.

(i) “ Other Available Sharesmeans, as of any date, the sum of:

() 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
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(i) The excess, ifany o
(1) The total number of Shares owned by a Grantee titharthe Shares described in Paragraph 2(iiNgr

(2) The sum of
(A) The number of such Shares owned by such Grdatdess than six months; plus

(B) The number of such Shares owned by such Grahétédnas, within the preceding six months, beerstibject
of a withholding certification pursuant to Paradr&@gc)(ii) or any similar withholding certificatiomnder any other
Comcast Plan; plus

(C) The number of such Shares owned by such Grémidas, within the preceding six months, beeeived in
exchange for Shares surrendered as payment, iarfirlpart, or as to which ownership was attesbess payment, in
full or in part, of the exercise price for an optiw purchase any securities of the Company orféiliade of the
Company, under any Comcast Plan, but only to thenexf the number of Shares surrendered or atkéstelus

(D) The number of such Shares owned by such Grastée which evidence of ownership has, within the
preceding six months, been provided to the Comjpagnnection with the crediting of “Deferred Stddkits” to suck
Grantee’s Account under the Comcast Corporatior?2 Z0&ferred Stock Option Plan (as in effect fromeita time).

For purposes of this Paragraph 2(ii), a Shareishgibject to an Election pursuant to Paragrapha8deferral election pursuant to another
Comcast Plan shall not be treated as owned by at&raintil all conditions to the delivery of sudmage have lapsed. The number of Other
Available Shares shall be determined separatelfonmon Stock and Special Common Stock. For pugpofdetermining 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.

(jj) “ Participating Company means the Company and each of the Subsidiary @oragp.
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(kk) “ PerformanceBased Compensatidrmeans “Performance-Based Compensation” withimtieaning of Section 409A.

(I “ Performance Periol means a period of at least 12 months during whi€rantee may earn Performance-Based
Compensation.

(mm) “ Persorf means an individual, a corporation, a partnersaipassociation, a trust or any other entity gaoization.
(nn) “ Plan” means the Comcast Corporation 2002 Restrictedk3®tan, as set forth herein, and as amended fromtb time.

(o0) “ Prime Raté means, for any calendar year, the interest ta& tvhen compounded daily pursuant to rules astadd by the
Committee from time to time, is mathematically eglént to the prime rate of interest (compoundetlaily) as published in the Eastern
Edition of The Wall Street Journah the last business day preceding the first dasuolh calendar year, and as adjusted as of thbuastess
day preceding the first day of each calendar yegiriming thereafter.

(pp) “ Restricted Stockmeans Shares subject to restrictions as set fiordn Award.

(qq) “ Restricted Stock Unftmeans a unit that entitles the Grantee, uporVgsing Date set forth in an Award, to receive one
Share.

(rr) “ Retired Grante& means a Grantee who has terminated employmestipat to a Normal Retirement.

(ss) “ Rule 16E3 " means Rule 16b-3 promulgated under the 1934 #scin effect from time to time.

(tt) “ Section 16(b) Officef means an officer of the Company who is subje¢htshort-swing profit recapture rules of sectién
(b) of the 1934 Act.

(uu) “ Sharé’ or “ Shares’ means:

(i) except as provided in Paragraph 2(uu)(ii), a shashares of Common Stoc

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

(vv) “ Special Common Stockmeans Class A Special Common Stock, par valuel$@f the Company.
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(ww) “ Special Diversification Electioh means, with respect to each separate grant ofifestiStock or Restricted Stock Units
Diversification Election by a Grantee other thaNan-Employee Director to have more than 40 percenh@fieferred Stock Units creditec
such Grantee’s Account in the Company Stock Funddiated and credited thereafter under the Incoumel Fas provided in Paragraph 8(k)
(i), if (and to the extent that) it is approvedthg Committee in accordance with Paragraph 8(k)(ii)

(xx) “ Subsequent Electichmeans 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 further defer
the distribution date of Shares issuable with resfeRestricted Stock or Restricted Stock Unitg] éi) designates the distribution date of
such Shares.

(yy) “ Subsidiary Companiesmeans all business entities that, at the timguestion, are subsidiaries of the Company, withén t
meaning of section 424(f) of the Code.

(zz) “ Successein-Interest’ means the estate or beneficiary to whom the tigltayment under the Plan shall have passed by wil
or the laws of descent and distribution.

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

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

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

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

(ddd) “ 1933 Act’ means the Securities Act of 1933, as amended.
(eee) “ 1934 Act means the Securities Exchange Act of 1934, andet:

3. RIGHTS TO BE GRANTEL
Rights that may be granted under the Plan are:

(a) 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 Paragraph 7 emdeferred payment, as set forth in Paragrapin®;
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(b) Rights to Restricted Stock Units which give Gantee the right to receive Shares upon a Veftatg, as set forth in
Paragraph 7, and to deferred payment, as setifoRaragraph 8. The maximum number of Shares suigj@avards that may be granted to
any single individual in any calendar year, adjdste provided in Paragraph 10, shall be 1.5 milBbares.

4. SHARES SUBJECT TO THE PLAI

(a) Not more than 52.5 million Shares in the aggtegnay be issued under the Plan pursuant to #m gf Awards, subject to
adjustment in accordance with Paragraph 10, providat subject to the approval of the Company’seialders at the Company’s Annual
Meeting of Shareholders to be held in 2008 (théd®Bnnual Meeting”), the number of Shares in thgragate that may be issued under the
Plan, pursuant to the grant of Awards, subjectifasiment in accordance with Paragraph 10, shaldreased from 52.5 million to 66.5
million. The Shares issued under the Plan majneaCompany’s option, be either Shares held in tiiyagr Shares originally issued for such
purpose.

(b) If (i) Restricted Stock or Restricted Stock tdrare forfeited pursuant to the terms of an Awar(li) with respect to Restricted
Stock Units, the Company withholds Shares to satisfminimum tax withholding requirements as pd®d in Paragraph 9(c), other Awards
may be granted covering the Shares that were fedeor covering the Shares so withheld to satlsfyCompany’s minimum tax withholding
requirements, as applicable.

5. ADMINISTRATION OF THE PLAN

(a) Administration. The Plan shall be administered by the Commifiesyided that with respect to Awards to Non-Employe
Directors, the rules of this Paragraph 5 shallapgplthat all references in this Paragraph 5 tcCtiemittee shall be treated as references to
either the Board or the Committee acting alone.

(b) Grants. Subject to the express terms and conditionsostt in the Plan, the Committee shall have the ppfvem 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 Umdtapplicable, to be granted pursuant to each dyveard, pursual
to the provisions of the Plan, to determine thenteand conditions of each Award, including therietsons applicabl
to such Shares and the conditions upon which angeBtate 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.
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(c) Meetings The Committee shall hold meetings at such tinmespaces as it may determine. Acts approved ateting by a
majority of the members of the Committee or acsrayed in writing by the unanimous consent of trenthers of the Committee shall be the
valid acts of the Committee.

(d) Exculpation No member of the Committee shall be personadlylé for monetary damages for any action takemyprfailure
to take any action in connection with the admiaistm of the Plan or the granting of Awards thedmmunless (i) the member of the
Committee has breached or failed to perform theedutf his office, and (ii) the breach or failucepterform constitutes self-dealing, willful
misconduct or recklessness; provided, however thigaprovisions of this Paragraph 5(d) shall ngthapo the responsibility or liability of a
member of the Committee pursuant to any crimiratuse.

(e) Indemnification Service on the Committee shall constitute serag&a member of the Board. Each member of the Ctigeni
shall be entitled without further act on his partrtdemnity from the Company to the fullest exterdvided by applicable law and the
Company’ s Articles of Incorporation and By-lawscionnection with or arising out of any action, suiproceeding with respect to the
administration of the Plan or the granting of Awsatdereunder in which he may be involved by readdris being or having been a member
of the Committee, whether or not he continues teum member of the Committee at the time of thiemgcsuit or proceeding.

(f) Delegation of Authority.

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

(i)  Senior Officers and Highly Compensated EmpleyeThe Committee may delegate to a committee congisf the
Chairman of the Committee and one or more officéthie Company designated by the Committee, discremnder
the Plan to grant, amend, interpret and adminggtamts of Restricted Stock and Restricted StockdJmith respect to
any Eligible Employee who (x) holds a position wi¢bmcast Corporation of Senior Vice President position of
higher rank than Senior Vice President or (y) haase 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 gmamgnd, interpret ar
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administer grants of Restricted Stock and Restfi&®ck Units with respect to any Eligible Employdker than an
Eligible Employee described in Paragraph 5(f)(iParagraph 5(f)(ii)

(9) Termination of Delegation of AuthorityAny delegation of authority described in Parabrff) shall continue in effect until
the earliest of:

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

(il inthe case of delegation under Paragraph(if(flhe delegate shall cease to serve as Chaioht#tre Committee or
serve as an employee of the Company for any reasahge case may be and in the case of delegatier ®Paragrap
5(f)(iii), the delegate shall cease to serve asraployee of the Company for any reasor

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

6. ELIGIBILITY
Awards may be granted only to Eligible Employeed Bion-Employee Directors.

7. RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARL

The Committee may grant Awards in accordance \highRlan, provided that the Board or the Committag grant Awards to
Non-Employee Directors authorized by the Comcast Qatan 2002 NorEmployee Director Compensation Plan, or otherwigith respec
to Awards to Non-Employee Directors, the ruleshi$ Paragraph 7 shall apply so that either the oathe Committee acting alone shall
have all of the authority otherwise reserved is ®aragraph 7 to the Committee.

The terms and conditions of Awards shall be sehforwriting as determined from time to time by tGommittee, consistent,
however, with the following:

(a) Time of Grant All Awards shall be granted on or before Februzy 2013, provided that subject to the approvahef
Sponsor’s shareholders at the 2008 Annual Meetieglast day on which Awards may be granted urttePilan shall be extended from
February 25, 2013 to the day before the tenth amsary of the 2008 Annual Meeting.

(b) Terms of Awards The provisions of Awards need not be the samie reispect to each Grantee. No cash or other coatitie
shall be required to be paid by the Grantee in axgh for an Award.

(c) Awards and Agreement&ach Grantee shall be provided with an agreespstifying the terms of an Award. In addition, a
certificate shall be issued to
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each Grantee in respect of Restricted Shares $ubjaa Award. Such certificate shall be registérethe name of the Grantee and shall
bear an appropriate legend referring to the teomsditions and restrictions applicable to such Alvdihe Company may require that
the certificate evidencing such Restricted Stockdld by the Company until all restrictions on siRgstricted Stock have lapsed.

(d) Restrictions Subject to the provisions of the Plan and the ilwthe Committee may establish a period commenwitigthe
Date of Grant during which the Grantee shall nopéenitted to sell, transfer, pledge or assign iReetl Stock awarded under the Plan.

(e) Vesting/Lapse of RestrictionSubject to the provisions of the Plan and the Wywa 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 detern
and as are set forth in the Award; provided, howeat except as otherwise provided by the Conemjth Vesting Date shall occur only if
the Grantee is an employee of a Participating Coypa of such Vesting Date, and has been an englufy@ Participating Company
continuously from the Date of Grant. The Award npagvide for Restricted Stock or Restricted Stockt&Jto vest in installments, as
determined by the Committee. The Committee maijtsisole discretion, waive, in whole or in partyaamaining conditions to vesting with
respect to such Grantee’s Restricted Stock or Re=irStock Units. All references to Shares in Adgagranted before the consummation of
the AT&T Broadband Transaction as to which a Vesfate has not occurred shall be deemed to beerefes to Special Common Stock.

(f) 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, including tigt to vote such Shares, and the right to rexdividends paid with respect to such
Shares. A Grantee whose Award consists of Reddristeck Units shall not have the right to votemrdceive dividend equivalents with
respect to such Restricted Stock Units.

(g) Termination of Grantés Employment A transfer of an Eligible Employee between twapdagers, each of which is a
Participating Company, shall not be deemed a teatiin of employment. In the event that a Grantemitgates employment with all
Participating Companies, all Restricted SharesariRiéstricted Stock Units as to which a Vestingeyes not occurred shall be forfeited by
the Grantee and deemed canceled by the Company.

(h) Delivery of SharesFor purposes of the Plan, the Company may sdtshbligation to deliver Shares issuable underRkan
either by (i) delivery of a physical certificater f8hares issuable under the Plan or (ii) arranfiinghe recording of Grantee’s ownership of
Shares issuable under the Plan on a book entrydieseping system maintained on behalf of the Comparcept as otherwise provided by
Paragraph 8, when a Vesting Date occurs with redpeadl or a portion of an Award of Restricted Stmr Restricted Stock Units, the
Company shall notify the Grantee that a VestingeDets occurred, and shall deliver to the GrantethéoGrantee’s Successor-in-Interest)
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Shares as to which a Vesting Date has occurreid tbe case of Restricted Stock Units, the numb&hares represented by such Restricted
Stock Units) without any legend or restrictionsdept those that may be imposed by the Committeiés Bole judgment, under Paragraph 9
(@)). The right to payment of any fractional Shahed may have accrued shall be satisfied in aaglasured by the product of the fractional
amount times the Fair Market Value of a Share efMbsting Date, as determined by the Committee.

8. DEFERRAL ELECTIONS

A Grantee may elect to defer the receipt of Shtraswould otherwise be issuable with respect tstiR#ed Stock or Restricted
Stock Units as to which a Vesting Date has occuy@egrovided by the Committee in the Award, cdesis however, with the following:

(a) 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 n@spect 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

(i) Deadline for Initial Election No Initial Election to defer the receipt of Shaissuable 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 and 12 or more rharih advance of the applicable
Vesting Date. No Initial Election to defer the rgtef Shares issuable with respect to RestrictediSor Restricted
Stock Units that are Performance-Based Compenssitialhbe effective unless it is filed with the Auhistrator at
least six months before the end of the Perform&ur@d during which such Performance-Based Compiensaay
be earned.

(b) 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 does not occur figefloe distribution date for Shares issuable wapect to such Restricted Stock or
Restricted Stock Units identified in such Election.

(c) Deferral Period Except as otherwise provided in Paragraph 8{dghares 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 (except those that may lposad by the Committee, in its sole judgment, uRdgagraph 9(a)), on the distribution date
for such Shares
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designated by the Grantee on the most recently Election. Subject tacceleration or deferral pursuant to Paragraph@(&aragraph 11, |
distribution may be made earlier than January Zrtleothird calendar year beginning after the fesate, nor later than January 2nd of the
eleventh calendar year beginning after the Vedliatg. The distribution date may vary with each sagaElection.

(d) Additional Elections Notwithstanding anything in this Paragraph 8¢dite contrary, no Subsequent Election shall becttfe
until 12 months after the date on which such SubsegElection is made.

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

(il A Deceased Grantee’s Successor-in-Interest efegt to: (A) file a Subsequent Election to defer distribution date
for the Deceased Grantee’s Shares issuable wipleceto Restricted Stock or Restricted Stock Uloitgive
additional years from the date payment would otlimxwe made; or (B) file an Acceleration Electioratcelerate the
distribution date for the Deceased Grantee’s Shiasesble 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 be fii¢h the Committee at least one year before #te dn which
the distribution would otherwise be made, as rédfidon the Deceased Grantee’s last Election. Arekecation
Election pursuant to this Paragraph 8(d)(ii) muesfiked with the Committee as soon as practicabllewing the
Deceased Grant’'s death, as determined by the Commit

(iii) A Disabled Grantee may elect to acceleragdistribution date of the Disabled Grantge8hares issuable with resp
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 @&amecame disabled. An Acceleration Election mmsto this
Paragraph 8(d)(iii) must be filed with the Comnétis soon as practicable following the Deceasedt&sa death, a
determined by the Committe
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(iv) A Retired Grantee may elect to defer the dsiion date of the Retired Grantee’s Shares idsuaith respect to
Restricted Stock or Restricted Stock Units for fagglitional years from the date payment would otis 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 last Election

(e) Discretion to Provide for Distribution in Flipon or Following a Change of Controlo the extent permitted by Section 40
in connection with a Change of Control, and for 12emonth period following a Change of Control, the Quoittee may exercise its discreti
to terminate the deferral provisions of the Plad,artwithstanding any other provision of the Rianhe terms of any Initial Election or
Subsequent Election, distribute the Account of gacdmntee in full and thereby effect the revocatbany outstanding Initial Elections or
Subsequent Elections.

(f) Hardship. Notwithstanding the terms of an Initial ElectionSubsequent Election, if, at the Grantee’s refties Committee
determines that the Grantee has incurred a Hard$t@gCommittee may, in its discretion, authorize immediate distribution of all or any
portion of the Grantee’s Account.

(9) Other Acceleration EventdTo the extent permitted by Section 409A, notwihsling the terms of an Initial Election or
Subsequent Election, distribution of all or paradBrantee’s Account may be made:

(1) To fulfill a domestic relations order (as defthin section 414(p)(1)(B) of the Code) to the ekfeermitted by
Treasury Regulations section 1.4(-3(j)(4)(ii) or any successor provision of lav

(2) To the extent necessary to comply with lawatneg) to avoidance of conflicts of interest, asvisted in Treasury
Regulation section 1.40¢3(j)(4)(iii) (or any successor provision of lav

(3) To pay employment taxes to the extent permitiedreasury Regulation section 1.409A-3(j)(4)(d) any successor
provision of law).

(4) In connection with the recognition of incometlas result of a failure to comply with Section #0%o the extent
permitted by Treasury Regulation section 1.4-3(j)(4)(vii) (or any successor provision of lav

(5) To pay state, local or foreign taxes to theekpermitted by Treasury Regulation section 1.484X4)(xi) (or any
successor provision of law
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(6) In satisfaction of a debt of a Grantee to di€ipating Company where such debt is incurrechimardinary course of
the service relationship between the Grantee am@énticipating Company, to the extent permitted tgasury
Regulation section 1.40¢3(j)(4)(xiii) (or any successor provision of lav

(7) In connection with a bona fide dispute as @®rantee’s right to payment, to the extent permiktgd reasury
Regulation section 1.40¢3(j)(4)(xiv) (or any successor provision of la\

(h) 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 Eledtizomes effective. Each Deferred Stock Unit wifiressent, as applicable, either a
hypothetical share of Common Stock or a hypothksicare of Special Common Stock credited to theofot in lieu of delivery of the Shar
to which the Election applies. To the extent and\nt is deemed invested in the Income Fund, ther@itiee shall credit earnings with
respect to such Account at the Applicable InteRege, as further provided in Paragraph 8(h).

() Planto-Plan Transfers The Administrator may delegate its authority ti@aage for plan-to-plan transfers as describetiis t
Paragraph 8(i) to an officer of the Company or cattem of two or more officers of the Company.

(i) The Administrator may, with a Grantee’s consenéke such arrangements as it may deem approfwitiensfer the
Company’s obligation to pay benefits with respecsuch Grantee which have not become payable thidgPlan, to
another employer, whether through a deferred cosgiem plan, program or arrangement sponsored dly stlner
employer or otherwise, or to another deferred coregton plan, program or arrangement sponsoredebZobmpany
or an Affiliate. Following the completion of suataihsfer, with respect to the benefit transferred,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 arrangenredgr which such future right to payment aros¢héoPlan, 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 Account foclsGrantee, and the Account shall be subject toutes of this
Plan, as in effect from time to tim
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(iii) Pursuant to rules established under Secti@®@Mrelating to certain “Transition Elections,”ttee extent provided by the
Committee or its delegate, a Grantee may:

(1)

()

On or before December 31, 2007, (A) with respeall or any portion of his or her Grandfathefgdount that is
scheduled to commence to be distributed under lde &ter December 31, 2007, and (B) with respeeinty other
amount credited to a Grantee’s Account that isdelegl to commence to be distributed under the &ftem
December 31, 2007, make new payment electionsthe tmrm and timing of payment of such amountmag be
permitted under this Plan, provided that (C) comceement of any distribution under such new paymksttien may
not occur before January 1, 2008 and (D) with resfgeany Grandfathered Amount, following the coetijan of suct
new payment election, such amounts shall not laetdeas a Grandfathered Amount, but instead shalidated as a
nor-Grandfathered Amount, subject to the rules of Bi&n.

On or before December 31, 2008, (A) with respeall or any portion of his or her Grandfathefedount under the
Plan as in effect on December 31, 2004 that iscidibd to commence to be distributed under the Bftem
December 31, 2008, and (B) with respect to anyraitheount credited to a Grantee’s Account that iedaled to
commence to be distributed under the Plan afteebéer 31, 2008, make new payment elections a®tfotim and
timing of payment of such amounts as may be pegthithder this Plan, provided that (C) commencerokahy
distribution under such new payment election mayocour before January 1, 2009 and (D) with resfreany
Grandfathered Amount, following the completion o€ new payment election, such amounts shall nttelaged as
Grandfathered Amount, but instead shall be treateal no-Grandfathered Amount, subject to the rules of E&n.

(j) Crediting of Income, Gains and Losses on Acdsuixcept as otherwise provided in Paragraph 8fie€) value of a Grantee’s

Account as of any date shall be determined asnieie invested in the Company Stock Fund.

(k) Diversification Elections
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() 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 thilaé opportunity to make such a Special DiversiifitaElection has
been approved by the Committee. No approval isireddor a Diversification Election other than aeSjal
Diversification Election

(il Committee Approval of Special Diversificatidtlections. The opportunity to make a Special Diversificatilection
and the extent to which a Special Diversificatidadfion applies to Deferred Stock Units creditedhis Company
Stock Fund may be approved or rejected by the Catenin its sole discretion. A Special Diversificat Election
shall only be effective if (and to the extent) appd by the Committe

(i) Timing and Manner of Making Diversificationl&éctions. Each Grantee and, in the case of a Deceasede8rané
Successor-in-Interest, may make a Diversificatitetton to convert up to 40 percent (or in the aafse 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. éented
transfers shall be permitted from the Income Funithé Company Stock Fund. Diversification Electiansler this
Paragraph 8(h)(iii) shall be prospectively effeeton the later of: (A) the date designated by thent&e on a
Diversification Election filed with the Committeer (B) the business day next following the lapssinfmonths from
the date Deferred Stock Units subject to the Difieegion Election are credited to the Grantee'séunt. In no event
may a Diversification Election be effective earliban the business day next following the laps&>o{6) months
from the date Deferred Stock Units are crediteth&éoAccount following the lapse of restrictionshwiespect to an
Award.

(iv) Timing of Credits. Account balances subject to a DiversificationcEten 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 liquidateddDefd Stock Units at Fair Market Value as of tHeaive date of a
Diversification Election
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() Effect of Distributions within Five Years of fefctive Date of Diversification Electionlf, pursuant to Paragraphs 8(a) through 8
(d), Shares distributable with respect to Defe@&atk Units credited to the Company Stock Fund énatattributable to an Award as to wh
a Diversification Election was made are distribubedor before the fifth anniversary of the effeetlate of such Diversification Election (a
in the case of a Grantee who is a Successor-imelsttewvhether or not such Diversification Electioas made by a Grantee’s predecessor-in-
interest), then, except as to the extent suchiloligion would constitute an impermissible acceierabf the time of payment under
Section 409A, or as may otherwise be provided byGbmmittee in its sole and absolute discretiom fafiowing percentage of the Grantee’s
Account credited to the Income Fund and attribiablsuch Diversification Election shall be distitidsd simultaneously with such Shares,
without regard to any election to the contrary:

Distributable Percentage of

Time that Shares are Distributable Corresponding Income Fund Amoun
On or before the third anniversary of a Diversifica Election 60%
After the third anniversary of a Diversificationdetion and on or before the fourth

anniversary of a Diversification Electic 40%
After the fourth anniversary of a DiversificatioteEtion and on or before the fift

anniversary of a Diversification Electic 20%
After the fifth anniversary of a Diversification dgition 0%

(m) Grante€'sStatus as General Creditor& Grantee’s right to delivery of Shares subjecanh Election under this Paragraph 8, or
to amounts deemed invested in the Income Fund aotsa a Diversification Election, shall at all 8Bsrepresent the general obligation of the
Company. The Grantee shall be a general credittveo€ompany with respect to this obligation, amallsnot have a secured or preferred
position with respect to such obligation. Nothirgtained in the Plan or an Award shall be deemenlgate an escrow, trust, custodial
account or fiduciary relationship of any kind. Niodh contained in the Plan or an Award shall be toesl to eliminate any priority or
preferred position of a Grantee in a bankruptcytenatith respect to claims for wages.

(n) NontAssignability, Etc. The right of a Grantee to receive Shares subjeah Election under this Paragraph 8, or to anwmunt
deemed invested in the Income Fund
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pursuant to a Diversification Election, shall netdubject in any manner to attachment or othel [ggaess for the debts of such Grantee;
no right to receive Shares or cash payments heezwshall be subject to anticipation, alienatiote seiansfer, assignment or encumbrance.

(o) Required Suspension of Payment of Beneftstwithstanding any provision of the Plan or &@rantees election as to the d:
or time of payment of any benefit payable underRlan, To the extent compliance with the requiretsien Treas. Reg. 8§ 1.409A-3(i)(2) (or
any successor provision) is necessary to avoidpipdication of an additional tax under Section 4@84ayments due to the Grantee upon or
following his separation from service, then notwstdnding any other provision of this Plan, any spayments that are otherwise due within
six months following the Grantee’s separation fregnvice will be deferred and paid to the Grantes liimp sum immediately following that
six month period.

9. SECURITIES LAWS; TAXES

(a) Securities LawsThe Committee shall have the power to make eeatit @f Awards under the Plan subject to such dadi
as it deems necessary or appropriate to complytiwithhen-existing requirements of the 1933 Act tned1934 Act, including Rule 16b-3.
Such conditions may include the delivery by therBa of an investment representation to the Compaagnnection with a Vesting Date
occurring with respect to Shares subject to an Awar the execution of an agreement by the Grawoteefrain from selling or otherwise
disposing of the Shares acquired for a specifietgef time or on specified terms.

(b) Taxes. Subject to the rules of Paragraph 9(c), the Campsaall be entitled, if necessary or desirablayitbhold the amount
of any tax, charge or assessment attributableetgthnt of any Award or the occurrence of a Vesbiage with respect to any Award, or
distribution of all or any part of a Grantee’s Aaod. The Company shall not be required to delivear8s pursuant to any Award or distribute
a Grantee’s Account until it has been indemnifedtg satisfaction for any such tax, charge or sssent.

(c) Payment of Tax Liabilities; Election to WithldoEhares or Pay Cash to Satisfy Tax Liability

() In connection with the grant of any Award, thecurrence of a Vesting Date under any Award odik&ibution of a
Grantee’s Account, the Company shall have the tigiif) require the Grantee to remit to the Companyamount
sufficient to satisfy any federal, state and/omlogithholding tax requirements prior to the defiver transfer of any
certificate or certificates for Shares subjectuohsAward, or (B) take any action whatever thaleiems necessary to
protect its interests with respect to tax liakekti The Company’s obligation to make any deliveriransfer of Shares
shall be conditioned on the Grar’s compliance, to the Compé’s satisfaction, with any withholding requireme
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(ii)

Except as otherwise provided in this Paragrad)(ii), any tax liabilities incurred in conneati with grant of any
Award, the occurrence of a Vesting Date under awal under the Plan or the distribution of a Graisté\ccount
shall, to the extent such liabilities cannot bésfied in full by withholding cash payable in comtien with such
event, be satisfied by the Company’s withholdimpéion of the Shares subject to such Award hawirgir Market
Value approximately equal to the minimum amouniags required to be withheld by the Company uageticable
law, unless otherwise determined by the Committitle respect to any Grantee. Notwithstanding thedoing, the
Committee may permit a Grantee to elect one or bbthe following: (A) to have taxes withheld ina@ss of the
minimum amount required to be withheld by the Conypander applicable law; provided that the Grameifies in
writing to the Company at the time of such electioat the Grantee owns Other Available Shares lgaaiRair
Market Value that is at least equal to the Fairhdaivalue to be withheld by the Company in payndnwithholding
taxes in excess of such minimum amount; and (BPatoto the Company in cash all or a portion oftthess to be
withheld in connection with such grant, Vesting ®at Account distribution. In all cases, the Shaeesvithheld by
the Company shall have a Fair Market Value thasdue exceed the amount of taxes to be withheldisiihe cash
payment, if any, made by the Grantee or withheddnfan Account distribution. Any election pursuamtttis
Paragraph 9(c)(ii) must be in writing made priothe date specified by the Committee, and in amneprior to the
date the amount of tax to be withheld or paid ieideined. An election pursuant to this Paragragh(®( may be
made only by a Grantee or, in the event of the &g death, by the Grantee’s legal representdiikiares withheld
pursuant to this Paragraph 9(c)(ii) shall be atéldor subsequent grants under the Plan. The Ctreninay add
such other requirements and limitations regardlagt®ns pursuant to this Paragraph 9(c)(ii) ake&ms appropriat

10. 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 adjustethé event of a stock dividend, stock split, rétdigation or other change in the numbe
class of issued and outstanding equity securifiélseoCompany resulting from a subdivision or cdittion of the Shares and/or other
outstanding equity security or a recapitalizatiomiier capital adjustment (not including the issieof Shares and/or other
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outstanding equity securities on the conversiootbér securities of the Company which are converiiito Shares and/or other outstanding
equity securities) affecting the Shares which fea&d without receipt of consideration by the Camyp The Committee shall have authority
to determine the adjustments to be made undePthisgraph 10 and any such determination by the Gaeenshall be final, binding and
conclusive.

11. 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 tbestimmation of a Terminating Event. The Committes,nm its discretion, provide in such
notice that upon the consummation of such Termigdafvent, any conditions to the occurrence of aig®ate with respect to an Award of
Restricted Stock or Restricted Stock Units (othantRestricted Stock or Restricted Stock Units liaae previously been forfeited) shall be
eliminated, in full or in part. Further, the Comta& may, in its discretion, provide in such notitat notwithstanding any other provision of
the Plan or the terms of any Election made purswaRaragraph 8, upon the consummation of a Tetintp&vent, Shares issuable with
respect to Restricted Stock or Restricted Stockdunibject to an Election made pursuant to Paragdaghall be transferred to the Grantee,
and all amounts credited to the Income Fund shafidid to the Grantee.

12. 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 Plan, the
Applicant may make a claim for benefits in the mamimereinafter provided.

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:

(a) The specific reason or reasons for the denial;
(b) Specific reference to pertinent Plan provisionsvhich the denial is based;

(c) A description of any additional material oranfnation necessary for Applicant to perfect théneland an explanation of why
such material or information is necessary; and

(d) Appropriate information as to the steps toddeh in order to submit a claim for review.

Written notice of a denial of a claim shall be po®d within 90 days of the receipt of the clairmpyided that if special circumstances require
an extension of time for processing the claim,Gloenmittee may notify the Applicant in writing tha additional period of up to 90 days v
be required to process the claim.
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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 theroldy the Committee. Request for review of the desfia claim must be submitted in writing.
The Applicant shall have the right to review pegtindocuments and submit issues and comments @aimenittee in writing. The Committ
shall provide a written decision within 60 daystefreceipt of the Applicant’s request for revigwovided that if special circumstances
require an extension of time for processing théeweof the Applicant’s claim, the Committee mayifyothe Applicant in writing that an
additional period of up to 60 days shall be requieprocess the Applicant’s request for review.

It is intended that the claims procedures of th@®e administered in accordance with the claimsgxure 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

One Comcast Center, 5%loor
1701 John F. Kennedy Boulevard
Philadelphia, PA 19103-2838
Attention: General Counsel
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13. REPAYMENT

If it is determined by the Board that gross negligs 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 extent permitted by law tmthe extent it determines in its sole judgmaéat it is in the best interests of the Company
to do so, require repayment of any Shares of RéstriStock granted after February 28, 2007 or Shdgbvered pursuant to the vesting of
Restricted Stock Units granted after February 28,720 such Section 16(b) Officer or former Secti6ifb) Officer, or to effect the
cancellation of unvested Restricted Stock or urageRestricted Stock Units, if (i) the vesting of thward was calculated based upon, or
contingent on, the achievement of financial or afing results that were the subject of or affettgdhe restatement, and (ii) the extent of
vesting of the Award would have been less haditlential statements been correct. In additionhéoextent that the receipt of an Award
subject to repayment under this Paragraph 13 hers deferred pursuant to Paragraph 8 (or any otaar program or arrangement that
permits the deferral of receipt of an Award), séetard (and any earnings credited with respect tog¢shall be forfeited in lieu of
repayment.

14. AMENDMENT AND TERMINATION

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

15. EFFECTIVE DATE AND TERM OF PLAN

This amendment and restatement of the Plan shalifeetive March 24, 2008. The Plan shall expird=ebruary 25, 2013, unless
sooner terminated by the Board, provided that stilbgethe approval of the Sponsor’s shareholdetlsea008 Annual Meeting, the expiration
date of the Plan shall be extended from Februay®@53 to the day before the tenth anniversarh@008 Annual Meeting, unless sooner
terminated by the Board.
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16. 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 24th day of March, 2008.
COMCAST CORPORATION

BY: /s/ David L. Cohen

ATTEST:/s/ Arthur R. Block
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Exhibit 31

CERTIFICATION
I, Brian L. Roberts, certify that:

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

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omattiie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nteadisg 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, amgdtfe periods presented in this rep

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

a) designed such disclosure controls and proceduresawsed such disclosure controls and proceduré 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 pregzh

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

c) evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyrdport based on sL
evaluation; ant

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

5.  The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal adrdwer financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden
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: May 1, 2008

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




I, Michael J. Angelakis, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of Comcast Corporatiol

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nteadisg 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, amgdtfe periods presented in this rep

4.  The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contaoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtites 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 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 pregzh

b) designed such internal control over financial réipgr 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 accordancegeitlerally 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 Isyrdport based on sL
evaluation; ant

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

5.  The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal adrdwer financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
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 refpahcial 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: May 1, 2008

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




Exhibit 32
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT

May 1, 200t

Securities and Exchange Commission
100 F Street, N.E.
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 andchael J. Angelakis, the Chief Financial Officeach certifies that, to the best of
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 ctodiand results of operations
Comcast Corporatiol

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

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




