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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 September 30, 2008
OR

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

to
Commission File Number 001-32871
(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 filerd Non-accelerated fileE] Smaller reporting companiyl
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Act)
YesO No

As of September 30, 2008, there were 2,060,122stE®es of our Class A Common Stock, 810,211,19teshaf our Class A Spec
Common Stock and 9,444,375 shares of our ClassrBn@m Stock outstanding.
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This Quarterly Report on Form 1D-is for the three and nine months ended SepteBheR008. This Quarterly Report modifies
supersedes documents filed prior to this QuartBdport. The Securities and Exchange CommissionG*p@llows us to fhcorporate b
reference’information that we file with them, which meanstthe can disclose important information to you bferring you directly to tho:
documentsinformation incorporated by reference is consideetle part of this Quarterly Report. In additianformation that we file wit
the SEC in the future will automatically update asupersede information contained in this Quart®gport. Throughout this Quarte
Report, we refer to Comcast Corporation as “Comt&dmcast and its consolidated subsidiaries as,”Ves” and “our;” and Comca:
Holdings Corporation as “Comcast Holdings.”

You should carefully review the information contdhin this Quarterly Report and particularly coesidny risk factors that we set fortt
this Quarterly Report and in other reports or doents that we file from time to time with the SE@.this Quarterly Report, we state
beliefs of future events and of our future finahgiarformance. In some cases, you can identifyettsescalled “forward-looking statements”
by words such as “may,” “will,” “should,” “expects;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 actesults may differ materially from any
our forward-looking statements. We undertake nagakibn to update any forward-looking statements.

Our businesses may be affected by, among othagshihe following:

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

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

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

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

* weakening economic conditions may reduce subscsgpending 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 finanara strateg
goals that were contemplated at the time of amsaatior

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

Condensed Consolidated Balance Sheet

(Unaudited)
September 3 December 3:
(in millions, except share dat 2008 2007
ASSETS
Current Assets
Cash and cash equivalel $ 2,714 $ 963
Investment: 20< 98
Accounts receivable, less allowance for doubtfabants of $187 and $1¢ 1,65¢ 1,64t
Other current asse 93¢ 961
Total current asse BDiLE 3,661
Investment: 5,20: 7,96:
Property and equipment, net of accumulated degieciaf $22,671 and $19,8( 23,91( 23,62«
Franchise right 59,45: 58,07:
Goodwill 14,90¢ 14,70t
Other intangible assets, net of accumulated anadidiz of $7,826 and $6,9° 4,57C 4,73¢
Other noncurrent assets, | 93¢ 642
Total assets $ 114,49¢ $ 113,41
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:
Accounts payable and accrued expenses relateade treditor: $ 3,187 $ 3,33
Accrued expenses and other current liabili 2,98t 3,121
Current portion of lon-term debt 3,08 1,49¢
Total current liabilities 9,25¢ 7,952
Long-term debt, less current portir 30,60: 29,82¢
Deferred income taxe 27,20¢ 26,88(
Other noncurrent liabilitie 6,92¢ 7,167
Minority interest 29¢ 25C
Commitments and Contingencies (Note
Stockholder Equity:
Preferred stoc—authorized, 20,000,000 shares; issued, — —
Class A common stock, $0.01 par value—authorizgs)@@ 000,000 shares; issued, 2,425,583,169
and 2,419,025,659; outstanding, 2,060,122,419 @0%B564,90¢ 24 24
Class A Special common stock, $0.01 par value—aiztd, 7,500,000,000 shares; issued,
881,145,955 and 1,018,960,463; outstanding, 8101911and 948,025,6¢ 9 10
Class B common stock, $0.01 par value—authoriz8@00,000 shares; issued and outstanding,
9,444,37¢ — —
Additional paic-in capital 40,55¢ 41,68¢
Retained earning 7,19¢ 7,191
Treasury stock—365,460,750 Class A common sha3@®34,764 Class A Special common
shares (7,517%) (7,517
Accumulated other comprehensive income (li (64) (56)
Total stockholdel' equity 40,20: 41,34(
Total liabilities and stockholders’ equity $ 114,49t $ 113,41

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

(Unaudited)
Three Months Ended Nine Months Ended
September 3 September 3

(in millions, except per share da 2008 2007 2008 2007
Revenue $ 8,54¢ $7,781  $25,49.  $22,88:
Costs and Expense

Operating (excluding depreciation and amortizat 3,09t 2,75¢ 9,29z 8,27z

Selling, general and administrati 2,215 2,09: 6,43¢€ 5,90¢

Depreciatior 1,332 1,291 4,09z 3,76¢

Amortization 23t 247 694 81€

6,87¢ 6,39( 20,51¢ 18,76

Operating incom: 1,67(C 1,391 4,97¢ 4,12(
Other Income (Expense

Interest expens (607) (577 (1,840 (1,689

Investment income (loss), n 74 15¢ 83 45¢

Equity in net (losses) income of affiliates, 2 (12 (46) (49

Other income (expens 12 (D) 30E 513

(519 (426 (1,499 (767

Income before income taxes and minority inte 1,157 96& 3,471 3,35:
Income tax expens (407 (427 (1,369 (1,400
Income before minority intere 75€ 544 2,11z 1,95:
Minority interest 15 16 22 32
Net income $ 771 $ 56C $ 2,138 $ 1,98t
Basic earnings per common shar $ 02 $ 01t $ 07z $ 0.64
Diluted earnings per common share $ 026 $ 01 $ 07z $ 0.6°
Dividends declared per common share $0.062¢ $ — $0.187% $ —

See notes to condensed consolidated financiahséates.



Table of Contents

Condensed Consolidated Statement of Cash Flows

(Unaudited)
Nine Months Ended
September 3
(in millions) 2008 2007
Net cash provided by operating activities $ 7,37 $ 5,50¢
Financing Activities:
Proceeds from borrowing 3,51: 3,61(
Retirements and repayments of d (1,149 (1,529
Repurchases of common stc (2,800 (1,852
Dividends paic (367) —
Issuances of common sto 54 404
Other (148 51
Net cash provided by (used in) financing activitie (892) 684
Investing Activities:
Capital expenditure (4,037%) (4,589
Cash paid for intangible assi (376 (319
Acquisitions, net of cash acquir (700 (1,277
Proceeds from sales of investme 452 1,72¢
Purchases of investmer (67) (129
Other (2 98
Net cash provided by (used in) investing activitie (4,730 (4,479
Increase (decrease) in cash and cash equiv: 1,751 1,71C
Cash and cash equivalents, beginning of pe 963 1,23¢
Cash and cash equivalents, end of period $2,71¢ $ 2,94¢

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

Note 1: Condensed Consolidated Financial Statements

Basis of Presentation

We have prepared these unaudited condensed catsdlifinancial statements based on Securities aodaage Commission (“SECtules
that permit reduced disclosure for interim periofisese financial statements include all adjustm#rd@sare necessary for a fair present:
of our results of operations and financial conditfor the periods shown, including normal, recugratcruals and other items. The resul
operations for the interim periods presented atenacessarily indicative of results for the fullye

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

Note 2: Recent Accounting Pronouncements

SFAS No. 157

In September 2006, the Financial Accounting Stassl@oard (“FASB”) issued Statement of Financial éacting Standards (“SFA$”
No. 157,“Fair Value Measurements,” (“SFAS No. 1573FAS No. 157 defines fair value, establishes a émaark for measuring fair vali
and expands disclosure requirements for fair vaheasurements. SFAS No. 157 is effective for finanassets and financial liabilities
fiscal years beginning after November 15, 2007 fanshonfinancial assets and nonfinancial liabititia fiscal years beginning after March
2008. Effective January 1, 2008, we adopted theigians of SFAS No. 157 that relate to our finahessets and financial liabilities. We
currently evaluating the impact of the provisiorisSEAS No. 157 that relate to our nonfinancial &ssad nonfinancial liabilities, which ¢
effective for us as of January 1, 2009. See Ndtr 8rther details regarding our adoption of thiandard.

SFAS No. 159

In February 2007, the FASB issued SFAS No. 159¢"“Fhir Value Option for Financial Assets and Finalniciabilities,” (“SFAS No. 159},
which provides the option to report certain finah@ssets and financial liabilities at fair valwéth the intent to mitigate the volatility
financial reporting that can occur when relatedetssand liabilities are recorded on different ba&fsAS No. 159 amends SFAS No.
“Statement of Cash Flows,” (“SFAS No. 95”) and SFR& 115, “Accounting for Certain Investments indband Equity Securities,” 8FAS
No. 11F7). SFAS No. 159 specifies that cash flows from traddegurities, including securities for which an gnhas elected the fair val
option, should be classified in the statement shcdows based on the nature of and purpose foclwtiie securities were acquired. Be
this amendment, SFAS No. 95 and SFAS No. 115 spdcthat cash flows from trading securities mustclassified as cash flows frc
operating activities. Effective January 1, 2008,adepted SFAS No. 159. We have not elected thevédire option for any financial asset:
financial liabilities. Upon adoption, for both théne months ended September 30, 2007 and the gdadé@ecember 31, 2007, we reclass
approximately $603 million of proceeds from theesaf trading securities within our statement ofhcflews from operating activities
investing activities. The adoption of SFAS No. 1 no effect on our statement of cash flows ferybar ended December 31, 2006.
will classify proceeds from future sales basedmanrtature of the securities and the purpose foclwtiiey were acquired.

SFAS No. 161

In March 2008, the FASB issued SFAS No. 161, “Disares about Derivative Instruments and Hedgingviiess,” (“SFAS No. 161").SFAS
No. 161 amends and expands the disclosure requitsnté SFAS No. 133"Derivative Instruments and Hedging Activities,”SFAS
No. 13¥). SFAS No. 161 requires enhanced disclosure abotio@) and why an entity uses derivative instrumefitshow derivative
instruments and related hedged
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items are accounted for under SFAS No. 133 angli#ted interpretations, and (iii) how derivatimstruments and related hedged items &
an entity’s financial position, financial perforn@nand cash flows. SFAS No. 161 is effective foasi®f January 1, 2009.

EITF Issue No. 06-10

In March 2007, the Emerging Issues Task Force (FEJTreached a consensus on EITF Issue No. 06-A@cdunting for Deferre
Compensation and Postretirement Benefit Aspec@otifiteral Assignment Split-Dollar Life Insurancer@angements,” (“EITF 06-10"EITF
06-10 provides that an employer should recogniiakility for the postretirement benefit related ¢ollateral assignment splisllar life
insurance arrangements. We adopted EITR@®n January 1, 2008, at which time we adjusteginbéng retained earnings and record:
liability of approximately $130 million.

Note 3: Earnings Per Share

Basic earnings per common share (“Basic EPS”) mpmded by dividing net income for common stockhaddby the weighte@dwverag
number of common shares outstanding during theogemiluted earnings per common share (“Diluted BP&nsiders the impact
potentially dilutive securities except in periodbexe there is a loss because the inclusion of titenfial common shares would have
antidilutive effect. Our potentially dilutive sedties include potential common shares related tostack options and our restricted share |
(“RSUs”).

Diluted EPS for the three and nine months endedeSdper 30, 2008 excludes approximately 142 milaow 127 million potential comm:
shares, respectively, related to our sHazased compensation plans, because their inclusiardvihave had an antidilutive effect. For the t
and nine months ended September 30, 2007, Dilue8 Excluded approximately 56 million and 42 millipptential common shar
respectively.

Computation of Diluted EPS

Three Months Ended September

2008 2007
Per Shar Per Shar
(in millions, except per share da Income Share: Amount Income Share Amount
Basic EPS $ 771 2,90¢ $ 0.2¢ $ 56C 3,087 $ 0.1¢
Effect of dilutive securities
Assumed exercise or issuance of shares relatisgptix plans 11 31
Diluted EPS $ 771 2,92( $ 0.2¢€ $ 56C 3,11¢ $ 0.1¢
Nine Months Ended September
2008 2007
Per Shar Per Shar
(in millions, except per share da Income Share: Amount Income Share: Amount
Basic EPS $2,13t 2,95¢ $ 0.7z $1,98: 3,10¢ $ 0.64
Effect of dilutive securities
Assumed exercise or issuance of shares relatisgpti plans 15 37
Diluted EPS $2,13t 2,977 $ 0.7z $1,98: 3,14 $ 0.6

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€édnsight Midwest, a 50%50% cabl
system partnership with Insight (the “Insight tractson”). On December 31, 2007, we contributed approxima$dhy8 billion to Insigt
Midwest for our share of the partnersksilebt. On January 1, 2008, the distribution ofabgets of Insight Midwest was completed witl
the assumption of any of Insight’s debt by us aed@ceived cable systems serving approximately08@6yideo subscribers in Illinois and

6
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Indiana (the “Comcast asset poolnsight received cable systems serving approxima&82,000 video subscribers, together
approximately $1.24 billion of debt allocated tmsk cable systems (the “Insight asset podNg accounted for our interest in Insi
Midwest as an equity method investment until themCast asset pool was distributed to us on Janya?pQ@8. We accounted for 1
distribution of assets by Insight Midwest as a sdleur 50% interest in the Insight asset poolXohange for our acquiring an additional £
interest in the Comcast asset pool. The estimatieddlue of the 50% interest of the Comcast ggset we received was approximately §
billion and resulted in a pretax gain of approxietat$235 million, which is included in other incorexpense). We recorded our 50% inte
in the Comcast asset pool as a step acquisitiandordance with SFAS No. 141, “Business CombinafiogiSFAS No. 141”).

Unaudited Pro Forma Information

The following unaudited pro forma information hah presented as if the Insight transaction hadroed on January 1, 2007. It is base:
historical results of operations, adjusted for pase price allocations, and is not necessarilcatilie of what the results would have been
we operated the cable systems since January 1, 2007

Three Months Endée Nine Months Ende
(in millions, except per share da September 30, 20( September 30, 20!
Revenue $ 7,95¢ $ 23,387
Net income $ 56& $ 2,01
Basic EPS $ 0.1¢ $ 0.6t
Diluted EPS $ 0.1¢ $ 0.64
Note 5: Investments
September 3! December 3:
(in millions) 2008 2007
Fair value metho $ 193¢ $ 2,701
Equity method, primarily SpectrumCo, LLC at SeptemB®0, 2008 and Insight Midwest and
SpectrumCo, LLC at December 31, 2( 1,75¢ 3,682
Cost method, primarily AirTouch redeemable preféisbare: 1,71¢ 1,67¢
Total investment 5,40¢ 8,061
Less: Current investmen 208 98
Noncurrent investments $ 5,20 $ 7,962

We accounted for our interest in Insight Midwestaasequity method investment unidnuary 1, 2008, the date the Comcast asset pG
distributed to us (see Note 4).

Components of Investment Income (Loss), Net

Three Months Ended Nine Months Ended
September 3 September 3

(in millions) 2008 2007 2008 2007
Interest and dividend incon $ 12 $ 35 $ 49 $ 12¢
Gains on sales and exchanges of investment: — 49 14 14¢
Investment impairment loss 3 Q) (5) 4
Unrealized gains (losses) on trading securitiesreujed item (122) 1 (419 49z
Mark to market adjustments on derivatives relatettading securities and

hedged item 13¢ 43 411 (37€)
Mark to market adjustments on derivati\ 49 31 27 71
Investment income (loss), net $ 74 $ 15¢ $ 83 $ 45¢
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Note 6: Indefinite-Lived Intangibles

Since the adoption of SFAS No. 142, “Goodwill anth€ Intangible Assets,” (“SFAS No. 142%e have performed the annual impairn
testing of our indefinitdived intangibles, including cable franchise rightsd goodwill, using April 1 as the measuremenedat 2008, w
changed the timing of our financial and stratedanping process, including the preparation of lb&gn projections, from completion in
early part of each calendar year to a midyear cetigpl. These longerm financial projections are used as the basipégforming our annu
impairment testing. As a result, we have changedmmeasurement date from April 1 to July 1. We tsiar indefinitelived intangibles fc
impairment as of April 1, 2008 and July 1, 2008] an impairments were indicated. Since the adomfd®FAS No. 142 in 2002, we have
recorded any significant impairment charges asaltref our impairment testing. We believe changimg measurement date to coincide
the completion of our lonterm financial projections is preferable and doessrasult in the delay, acceleration or avoidarfcanoimpairmer
charge.

In July 2008, our Cable Division management stmgctvas reorganized from five divisions to four. Tdieisions represent the unit of accc
we use to test for impairment of our cable franehights. Our testing as of July 1, 2008 confirntleat no impairment existed before
change.

The changes in the carrying amount of goodwill igibess segment for the nine months ended Septe8@pb2008 are presented in the ti
below.

Corporat
(in millions) Cable Programmin and Othe Total
Balance, December 31, 20 $12,84. $ 1,482 $ 381 $14,70¢
Settlements and adjustme (429 — 6 (423
Acquisitions 30z 12t 20C 627
Balance, September 30, 20C $12,71¢ $ 1,60 $ 587 $14,90¢

Settlements and adjustments for the nine monthsde8e&ptember 30, 2008 primarily relate to theeattht of an uncertain tax position of
acquired entity (see Note 10). For the nine mostided September 30, 2008, acquisitions in the Gadgment primarily relate to the Insi
transaction and the acquisition of an additiontdrnest in Pacific Regional Programming Partnerdciwbperates the Comcast SportsNet
Area network. Acquisitions in the Programming segtr@rimarily relate to the acquisition of the adafial interest in G4 that we did 1
already own. Corporate and Other acquisitions eégdamarily to Internet-related business, includifigxo, Inc. and DailyCandy, Inc.

Note 7: Long-Term Debt

On September 16, 2008, we borrowed $1.5 billiomfraur $7.0 billion revolving bank credit facilityud 2013. In May 2008, we issued
billion principal amount of 5.70% notes due 2018 &1.0 billion principal amount of 6.40% notes QAM38.

Note 8: Fair Value of Financial Assets and Financia | Liabilities

Effective January 1, 2008, we adopted the provs@nSFAS No. 157 that relate to our financial tss@d financial liabilities as discusse
Note 2. SFAS No. 157 establishes a hierarchy thatifizes fair value measurements based on thestygf 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 dikgatr 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

8
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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 tr@assification within the fair value hierarchyhdre have been no changes in the classific
of any financial assets or liabilities within thairf value hierarchy since our adoption of SFAS NexZ. Our financial assets and finan
liabilities that are accounted for at fair valuearecurring basis are presented in the table below

Recurring Fair Value Measures

Fair value as of September 30, 2(

(in millions) Level 1 Level Level & Total
Assets
Trading securitie: $1637 $ — $ — $1,637
Available-for-sale securitie 11 27¢ — 29C
Equity warrants — — 4 4
Cash surrender value of life insurance poli — 127 — 127
Interest rate exchange agreeme — 47 — 47
$1,64¢ $45¢ $ 4 $2,10¢
Liabilities
Indexed debt instrumen $ — $53 $— $ 53
Prepaid forward sale agreeme — 242 — 243
Interest rate exchange agreeme¢ — 3 — 3

$§ — $29¢ $ — § 29¢

Note 9: Stockholders’ Equity

Share-Based Compensation

Our Board of Directors may grant shdrased awards, in the form of stock options and R8Usertain employees and directors. Addition
through our employee stock purchase plan, emplogreeable to purchase shares of Comcast stocHliataunt through payroll deductions.

In March 2008, we granted 21.1 million stock opi@nd 7.3 million RSUs related to our annual mamege grant program. The fair val
associated with these grants were $6.48 per stotiéroand $18.14 per RSU.

Recognized Share-Based Compensation Expense

Three Months Ended Nine Months Ended
September 3 September 3!
(in millions) 2008 2007 2008 2007
Stock options $ 29 $ 22 $ 73 $ 59
Restricted share uni 27 21 70 55
Employee stock purchase plan (including employest): 16 14 52 47
Total share-based compensation expen:s $ 72 $ 57 $ 19t $ 161

As of September 30, 2008, there was $319 milliod $808 million of unrecognized pretax compensatiost related to nonvested st
options and nonvested RSUs, respectively.
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Comprehensive Income
Our comprehensive income is presented in the taddtaw.

Three Months Ended Nine Months Ended

September 3 September 3

(in millions) 2008 2007 2008 2007

Net income $ 771 $ 56C $2,13¢ $1,98¢
Holding (losses) gains during the per (6) — (16) 2
Reclassification adjustments for losses (gainduded in net incom 4 42 10 13¢
Employee benefit obligatior 1 — — —
Cumulative translation adjustmel (4) (1) (2) (9)
Comprehensive income $ 76€ $ 601 $2,127 $2,112

Note 10: Income Taxes

During the three months ended September 30, 20@8rewognized approximately $425 million of inconaa benefits as a result of
settlement of an uncertain tax position of an asglientity. The tax position related to the dedility of certain costs incurred in connect
with a business acquisition. The primary impactthefsettlement were reductions to our deferredrmetax and other longrm liabilities o
approximately $480 million, a reduction to goodvafl approximately $440 million and a reduction h@ome tax expense of approxima
$40 million. The settlement also reduced our ungeced tax benefits, which were approximately $dilibon as of September 30, 2008.

Note 11: Statement of Cash Flows—Supplemental Infor  mation

Components of Operating Activities
Nine Months Ended

September 3
(in millions) 2008 2007
Net income $2,13¢ $1,98¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 4,09z 3,76¢
Amortization 694 81¢€
Shar-based compensatic 19t 161
Noncash interest expense (income), 164 80

Equity in net losses (income) of affiliates, 46 49

(Gains) losses on investments and noncash othmmiie) expense, n (297) (860)
Noncash contribution expen — 11
Minority interest (22 (32
Deferred income taxe 60¢ 16C
Changes in operating assets and liabilities, neffetts of acquisitions and divestitur
Change in accounts receivable, 4 (52)
Change in accounts payable and accrued expensagscréb trade credito (22) 10
Change in other operating assets and liabil (227) (592)
Net cash provided by operating activities $7,37:¢ $ 5,50¢

Cash Payments for Interest and Income Taxes

Three Months Ended

Nine Months Ended

September 3 September 3
(in millions) 2008 2007 2008 2007
Interest $ 67¢ $ 64¢€ $1,79¢ $1,72¢
Income taxe: $ 234 $ 79z $ 58¢ $1,43¢

10
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Noncash Financing and Investing Activities
During the nine months ended September 30, 2008, we

» exchanged our 50% interest in the Insight assetfpodnsight's 50% interest in the Comcast asset pool, whi
a noncash investing activi

» recorded a liability of approximately $180 millidor a quarterly cash dividend of $0.0625 per comrsiogre pai
in October 2008, which is a noncash financing dgti

Note 12: Commitments and Contingencies

Commitments

One of our subsidiaries supports debt compliantk wispect to obligations of a cable televisiorestment in which we hold an owners
interest. The obligation expires March 2011. Althbuhere can be no assurance, we believe that iveatbe required to meet our obligat
under such commitment. The total notional amourtefcommitment was $410 million as of September28@8, at which time there wt
no quoted market prices for similar agreementss Hmount reflects a decrease of approximately $6#&n from December 31, 20C
primarily as a result of the Insight transactioeg(fote 4).

Contingencies
Antitrust Cases

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

Our motion to dismiss the Pennsylvania case orplésedings was denied and classes of Philadelphist€land Chicago Cluster subscril
were certified. Our motion to dismiss the Massaettsase, which was subsequently transferredet&#stern 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 DistCourt for the Central District
California (“Central District”)in September 2007. The plaintiffs allege that teéeddants who produce video programming have ahiate
agreements with the defendants who distribute viglegramming via cable and satellite (including asyong others), which preclude
distributors from reselling channels to subscribemsan “unbundled’basis in violation of federal antitrust laws. Thiaiptiffs seek trebl
damages for the loss of their ability to pick amdase the specific “bundleadthannels to which they wish to subscribe, and ictjue relie
requiring each distributor defendant to resellaarthannels to its subscribers on an “unbundbedis. The potential class is comprised ¢
persons residing in the United States who havecsillesl to an expanded basic level of video serpice/ided by one of the distribui
defendants. We and the other defendants filed metio dismiss an amended complaint in April 2088June 2008, the Central Dist
denied the motions to dismiss. In July 2008, we thedother defendants filed motions to certify @erissues decided in the Central Distsct’
June 2008 order for interlocutory appeal to thettNi@ircuit Court of Appeals. On August 8, 2008, entral District denied the certificati
motions.

Securities and Related Litigation

We and several of our current and former officeesevnamed as defendants in a purported class datisuit filed in the United Stat
District Court for the Eastern District of Pennsyiva (“Eastern District”)n January 2008. We filed a motion to dismiss thasecin Februa
2008. The plaintiff did not respond, but insteadgltt leave to amend the complaint, which the cgrahted. The plaintiff filed an amenc
complaint in May 2008 naming only us and two cutri&ficers as defendants. The alleged class wagudead of purchasers of our
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publicly issued securities between February 1, 280d December 4, 2007. The plaintiff asserted thaing the alleged class period,
defendants violated federal securities laws throaligged material misstatements and omissionsimglab forecast results for 2007. 1
plaintiff sought unspecified damages. In June 20@8filed a motion to dismiss the amended compldman order dated August 25, 2C
the Court granted our motion to dismiss and dettiedlaintiff permission to amend the complainting@he plaintiff has not timely appea
the Court’s decision, so the dismissal of this dagmal.

We and several of our current officers have beenathas defendants in a separate purported clasa &wsuit filed in the Eastern District
February 2008. The alleged class comprises paatitspin our retirement-investment (401(k)) plart thaested in the plas’company stoc
account. The plaintiff asserts that the defendbargached their fiduciary duties in managing theplehe plaintiff seeks unspecified dama
The plaintiff filed an amended complaint in Jun®&0and in July 2008 we filed a motion to dismiss &amended complaint. On October
2008, the Court granted in part and denied in thatt motion. The Court dismissed a claim allegimgt lefendants failed to provide comp
and accurate disclosures concerning the plan,itdutat dismiss claims alleging that plan assetsvimiprudently invested in company stock.

Patent Litigation

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

* % %

We believe the claims in each of the actions dbedriabove in this item are without merit and intémdlefend the actions vigorously. -
final disposition of any of the above actions i erpected to have a material adverse effect orconsolidated financial position, but co
possibly be material to our consolidated resultsperations 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 mateetkct our financial position, results of opéoats or cash flows.
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Note 13: 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 (losspieetiepreciation and amortization are not sepgratedluated by our management. As
are not allocated to segments for management iegpeithough approximately 95% of our assets eelatour Cable segment. Our finan

data by business segment is presented below.

Corporate an

(in millions) Cable(a)(b Programming(c Other(d)(e) Eliminations(e)(f Total
Three months ended September 30, 2008
Revenue(g $ 8,131 $ 347 $ 12¢ $ (57) $ 8,54¢
Operating income (loss) before depreciation a

amortization(h’ 3,251 10E (119 — 3,231
Depreciation and amortizatic 1,502 46 27 (8 1,567
Operating income (los 1,74¢ 59 (14¢) 8 1,67C
Capital expenditure 1,26¢ 12 26 — 1,30¢
Three months ended September 30, 2007
Revenue(g $ 7,40( $ 33C $ 96 $ (45) $ 7,781
Operating income (loss) before depreciation a

amortization(h’ 2,97t 97 (152 9 2,92¢
Depreciation and amortizatic 1,47: 46 27 (8 1,53¢
Operating income (los 1,50z 51 (79 17 1,391
Capital expenditure 1,492 8 26 — 1,52¢
Nine months ended September 30, 2008
Revenue(g $24,147 $ 1,07¢ $ 452 $ (18%) $25,49:
Operating income (loss) before depreciation a

amortization(h’ 9,75¢ 307 (299 D 9,76%
Depreciation and amortizatic 4,58 14E 78 (23 4,78
Operating income (los 5,16¢ 162 (377) 22 4,97¢
Capital expenditure 3,871 22 13¢ — 4,037
Nine months ended September 30, 2007
Revenue(g $21,72¢ $ 96€ $ 354 $ (167) $22,88:
Operating income (loss) before depreciation a

amortization(h’ 8,79¢ 237 (339 7 8,704
Depreciation and amortizatic 4,38¢ 13¢ 79 (18) 4,58¢
Operating income (los 4,41°F 98 (41¢) 25 4,12(
Capital expenditure 4,521 22 41 — 4,584

(@) For the three and nine months ended Septembei0B8, &hd 2007, Cable segment revenue was derivedtfre following services
Three Months Ended

Nine Months Ended

September 3! September 3

2008 2007 2008 2007
Video 57.6% 59.4% 58.4% 60.9%
High-speed Interne 22.4 21.¢ 22.2 21.¢
Phone 8.5 6.4 7.9 5.7
Advertising 4.6 5.5 4.6 5.1
Franchise fee 2.8 2. 2.8 2.8
Other 4.1 4.C 4.1 3.7
Total 10C% 10C% 10C% 10C%

Subscription revenue received from subscribers pdmehase bundled services at a discounted rattotsated proportionately to each service basedheninidividual services price

on a stand-alone basis.
(b) Our Cable segment includes our regional sportsnames networks
(c) Programming consists primarily of our consolidatational programming networks, including E!, Gotia@nel, VERSUS, G4 and Sty
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©)

(e)

®

(9)
(h)

Corporate and Other includes Comcast Spectacor,c@sminteractive Media, a portion of the operatiegults of our less than wholly owned technologyeli@ment ventures (s
“(e)” below), corporate activities and all other busiesssot presented in our Cable or Programming seggy

We consolidate our less than wholly owned technplievelopment ventures, which we control or of vahice are considered the primary beneficiary. Thesgures are with vario
corporate partners, such as Motorola and Gemstw.VEntures have been created to share the cossvefopment of new technologies for smi-boxes and other devices. -
results of these entities are included within Coap®and Other except for cost allocations, whighmade to the Cable segment based on our pereestatership in each entit

Included in the Eliminations column are transactitimat our segments enter into with one anotheg.mibst common types of transactions are the foligw

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

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

« our Cable segment generates revenue by sellingsthef satellite feeds to our Programming segt
Non-U.S. revenue was not significant in any period.dimle customer accounted for a significant amadimur revenue in any perio

To measure the performance of our operating segmerg use operating income (loss) before depreciaand amortization, excluding impairment chargsgated to fixed ar
intangible assets, and gains or losses from tleeafadssets, if any. This measure eliminates taifiant level of noncash depreciation and amati@n expense that results from
capitalintensive nature of our businesses and from intdegissets recognized in business combinationsitiddally, it is unaffected by our capital structuor investment activitie
We use this measure to evaluate our consolidatedatipg performance, the operating performanceuofoperating segments and to allocate resourceapithl to our operatir
segments. It is also a significant performance mr@am our annual incentive compensation progras.believe that this measure is useful to investecause it is one of the ba
for comparing our operating performance with thebther companies in our industries, although owasure may not be directly comparable to similaasnees used by ott
companies. This measure should not be considersdbstitute for operating income (loss), net incofiess), net cash provided by operating activities,other measures
performance or liquidity we have reported in acemce with GAAP
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Note 14: Condensed Consolidating Financial Informat  ion

Comcast Corporation and five of our cable holdinghpany subsidiaries, Comcast Cable CommunicatidonS, (“CCCL"), Comcast Cab
Communications Holdings, Inc. (“CCCH"), Comcast M&oup, Inc. (“Comcast MO Group”), Comcast Cable ditwgs, LLC (“CCH”") anc
Comcast MO of Delaware, LLC (“Comcast MO of 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 Gmntloldings’ ZONES due October 2029 and its 508 % senior subordinat
debentures due 2012, both of which were issued tmdast Holdings. Accordingly, we have included CastcHoldings'condense
consolidated financial information for all perioplesented. Our condensed consolidating financiafrimation is presented below.

Comcast Corporation
Condensed Consolidating Balance Sheet
September 30, 2008

Elimination
Combinec and Consolidate
Non- Consolidatiol
Comcast CCCL CCCH CCHMO Comcast  Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiarie  Adjustments Corporatior
ASSETS
Cash and cash equivale! $ — % — % — & — % — % 2714 % — $ 2,714
Investment: — — — — — 203 — 203
Accounts receivable, n — — — — — 1,65¢ — 1,65¢
Other current asse 167 4 — — — 767 — 93¢
Total current asse 167 4 — — — 5,34z — 5,51:
Investment: — — — — — 5,20: — 5,20:
Investments in and amounts due from subsidiaries
eliminated upon consolidatic 69,79. 34,44¢ 43,44 46,17¢ 26,46¢ 3,661 (223,98 —
Property and equipment, r 29¢ — — — — 23,61 — 23,91(
Franchise right — — — — — 59,45: — 59,45:
Goodwill — — — — — 14,90¢ — 14,90¢
Other intangible assets, r 1 — — — — 4,56¢ — 4,57(
Other noncurrent assets, | 36C 8 15 — 22 534 — 93¢
Total assets $70,61¢ $34,45¢ $43,46( $46,17¢ $26,48t $117,28. $(223,98) $114,49¢
LIABILITIES AND STOCKHOLDERS’
EQUITY
Accounts payable and accrued expenses related
to trade creditor $ 1919 $§ — $ — $ — $ — $ 299% $ — $ 3,18
Accrued expenses and other current liabili 69¢€ 23t 49 37 152 1,81¢ — 2,98t
Current portion of lon-term debt 1,25(C 1,802 — — — 35 — 3,087
Total current liabilities 2,137 2,037 49 37 153 4,84¢ — 9,25¢
Long-term debt, less current portir 19,59¢ 2,29¢ 4,99¢ 2,697 74E 271 — 30,60:
Deferred income taxe 7,197 — — — 83C 19,18: — 27,20¢
Other noncurrent liabilitie 1,48¢ — — — 90 5,351 — 6,92¢
Minority interest — — — — — 29¢ — 29¢
Stockholder Equity:
Common stocl 33 — — — — — — 33
Other stockholde’ equity 40,17. 30,127 38,41: 43,44 24.,67( 87,33: (223,989 40,17:
Total stockholder’ equity 40,20« 30,127 38,41: 43,44 24,67( 87,33¢ (223,980 40,20
Total liabilities and stockholders’ equity $70,61¢ $34,45¢ $43,46( $46,17¢ $26,48¢ $117,28. $(223,98) $114,49¢
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Comcast Corporation
Condensed Consolidating Balance Sheet
December 31, 2007

Elimination
Combine( and Consolidate
Non- Consolidatiol
Comcast CCCL CCCH CCHMO Comcast Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiarie  Adjustments Corporatior
ASSETS
Cash and cash equivale! $ — % — % — % — % — $ 968 % — 8 962
Investment: — — — — — 98 — 98
Accounts receivable, n — — — — — 1,64¢ — 1,64¢
Other current asse 10C — — — — 861 — 961
Total current asse 10C — — — — 3,561 — 3,661
Investment: — — — — — 7,965 — 7,965
Investments in and amounts due from subsidi
eliminated upon consolidatic 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, | 281 11 17 — 30 303 — 642
Total assets $68,49: $32,77. $40,257 $43,35¢ $25,84f $115,01« $(212,319) $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 liabili 694 267 75 98 74 1,91z — 3,121
Current portion of lon-term debt — 1,142 — 30¢ — 48 — 1,49¢
Total current liabilities 704 1,41Z 75 403 74 5,28¢ — 7,952
Long-term debt, less current porti 19,13: 3,294 3,49¢ 2,71 90¢ 282 — 29,82¢
Deferred income taxe 6,25¢€ — — — 1,01t 19,60¢ — 26,88(
Other noncurrent liabilitie 1,05¢ 6 — — 11€ 5,98¢ — 7,161
Minority interest — — — — — 25C — 25C
Stockholder Equity:
Common stocl 34 — — — — — — 34
Other stockholde’ equity 41,30¢ 28,05¢ 36,68: 40,24( 23,73 83,60: (212,319 41,30¢
Total stockholdel' equity 41,34 28,05¢ 36,68 40,24( 23,73: 83,60: (212,319 41,34(
Total liabilities and stockholders’ 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 September 30, 2008

Elimination
Combine and Consolidate
Comcas CCCL CCCH Comcas Non- Consolidatiol
CCHMO Guarantor Comcast
(in millions) Parent Paren Paren Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $— $— $ — $ — $ 854 % — $ 8,54¢
Management fee reven 184 57 104 104 — — (44€) —
184 57 104 104 — 8,54¢ (449 8,54¢
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 3,09t — 3,09t
Selling, general and administrati 95 57 104 104 14 2,292 (449) 2,211
Depreciatior 7 — — — — 1,32¢ — 1,332
Amortization — — — — — 23¢ — 23t
10z 57 104 104 14 6,941 (449 6,87¢
Operating income (los 82 — — — ()] 1,60z — 1,67C
Other Income (Expense
Interest expens (339 (74) (84) (52 (26) (32 — (607)
Investment income (loss), n (13 — — — 49 38 — 74
Equity in net (losses) income of affiliates, 94C 437 68E 71¢ 37& 16 (3,170 2
Other income (expens — — — — — 12 — 12
594 362 601 667 39¢ 34 (3,170 (519
Income (loss) before income taxes and minority
interest 67€ 362 601 667 384 1,63¢ (3,170 1,157
Income tax (expense) bene 95 26 28 18 3 (565) — (407
Income (loss) before minority intere 771 38¢ 62¢ 68t 381 1,071 (3,170 75€
Minority interest — — — — — 15 — 15
Net income (loss) $ 771 $38C $62¢ $ 68t $ 381 $ 108 $ (3,170 $ 771
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Three Months Ended September 30, 2007

Elimination
Combine and Consolidate
Comcas CCCL CCCH Comcas Non- Consolidatiol
CCHMO Guarantor Comcast
(in millions) Parent Paren Paren Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $¢— $— $ — $ — $ 7,78 % — $ 7,781
Management fee reven 15¢ 55 85 85 — — (384) —
15¢ 55 85 85 — 7,781 (384 7,781
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 2,75¢ — 2,75¢
Selling, general and administrati 67 55 85 85 4 2,181 (384) 2.09:
Depreciatior — — — — — 1,291 — 1,291
Amortization — — — — — 247 — 247
67 55 85 85 4 6,47¢ (389 6,39(
Operating income (los 92 — — — 4 1,30z — 1,391
Other Income (Expense
Interest expens (289 (87) (80) (56) (29 (40) — (577)
Investment income (loss), n 5 — — — 33 12C — 15¢
Equity in net (losses) income of affiliates, 682 40€ 42C 45€ 38¢ (50) (2,319 (12
Other income (expens (1) — — — — — — (D
402 31¢ 34C 40C 397 30 (2,319 (426
Income (loss) before income taxes and minority
interest 494 31¢ 34C 40C 39¢ 1,33 (2,319 96&
Income tax (expense) bene 66 31 28 20 2 (564) — (427
Income (loss) before minority intere 56( 35C 36¢ 42C 391 76¢ (2,319 544
Minority interest — — — — — 16 — 16
Net income (loss) $ 56C $35C $36€ $ 42C $ 391 $ 78 $ (2,319) $  56C
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Comcast Corporation
Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2008

Elimination
Combine and Consolidate
Comcas Comcas Non- Consolidatiol
CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings  Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $ — & — $ — $ — $2549. $ — $ 25,49
Management fee reven 544 16€ 30¢€ 30€ — — (1,329 —
544 16€ 30€ 30€ — 25,49 (1,322) 25,49
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 9,29: — 9,29:
Selling, general and administrati 272 16€ 30¢€ 30¢€ 40 6,66¢ (1,329 6,43¢€
Depreciatior 17 — — — — 4,07¢ — 4,09:
Amortization — — — — — 694 — 694
28¢ 16€ 30¢€ 30€ 40 20,73 (1,322) 20,51¢
Operating income (los 25k — — — (40) 4,76( — 4,97¢
Other Income (Expense
Interest expens (97¢) (239 (24¢€) (162 (221) (202) — (1,840
Investment income (loss), n (22 — — — 27 78 — 83
Equity in net (losses) income of affiliates, 2,61¢ 1,212 1,98: 2,08¢ 1,068 (48) (8,969 (46)
Other income (expens (1) — — — — 30¢€ — 30E
1,617 981 1,73i 1,92¢ 971 234 (8,969 (1,499
Income (loss) before income taxes and minority
interest 1,87 981 1,737 1,92¢ 931 4,99/ (8,969 3,471
Income tax (expense) bene 263 82 85 57 47 (1,899 — (1,369
Income (loss) before minority intere 2,13t 1,06 1,82Z 1,98: 97¢ 3,09¢ (8,964 2,11z
Minority interest — — — — — 22 — 22
Net income (loss) $2,13t $1,06c $1,822 $198: $ 97¢ $ 3,11¢ $ (8,969 $ 2,13¢
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Comcast Corporation

Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2007

Elimination
Combine and Consolidate
Comcas Comcas Non- Consolidatiol
CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Revenue
Service revenu $ — $$ — $ — $ — $ — $2288 % — $ 22,88
Management fee reven 467 16C 24¢ 24¢ — — (1,129 —
7 16C 24¢ 24¢ — 22,88! (1,129 22,88
Costs and Expense
Operating (excluding depreciation and
amortization) — — — — — 8,27 — 8,27:
Selling, general and administrati 212 16C 24¢ 24¢ 13 6,147 (1,129 5,90¢
Depreciatior 3 — — — — 3,76t — 3,76¢
Amortization — — — — — 81€ — 81€
21F 16C 24¢ 24¢ 13 19,00( (1,127 18,76!
Operating income (los 252 — — — (13 3,881 — 4,12(
Other Income (Expense
Interest expens (795) (27¢) (241) (17¢) (72) (12¢) — (1,689
Investment income (loss), n 7 — 5 — (14 46C — 45¢
Equity in net (losses) income of affiliates, 2,33: 1,261 1,631 1,745 1,137 (2093 (8,05%) (49
Other income (expens 1 — — — — 512 — 513
1,54¢ 98¢ 1,39¢ 1,56¢ 1,052 741 (8,055 (767)
Income (loss) before income taxes and minority
interest 1,79¢ 98t 1,39¢ 1,56¢ 1,03¢ 4,622 (8,05%) 3,35:
Income tax (expense) bene 187 98 84 62 34 (1,865 — (1,400
Income (loss) before minority intere 1,98t 1,08: 1,47¢ 1,631 1,07: 2,757 (8,05%) 1,95:
Minority interest — — — — — 32 — 32
Net income (loss $1,98¢ $1,08: $1,47¢ $1,631 $1,07C $ 2,78 $ (8,055 $ 1,98t
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2008

Elimination
Combine and Consolidate
Comcas Non- Consolidatiol
Comcast CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Operating Activities
Net cash provided by (used in)
operating activitie: $ (172) $(18) $ (A7) $ (18) $ 25 $ 8,06: $ — $ 7,37
Financing Activities:
Proceeds from borrowing 1,99¢ — 1,50(C — — 15 — 3,51
Retirements and repayments of
debt (300 (350 — (300 (1549) 39 — (1,149
Repurchases of common stc (2,800 — — — — — — (2,800
Dividends paic (367) — — — — — — (367)
Issuances of common sto 53 — — — — — — 53
Other 3 — — — (53 (92 — (148
Net cash provided by (used in)
financing activities (1,419 (350 1,50( (300 (207) (116 — (892)
Investing Activities;
Net transactions with affiliate 1,75z 53¢ (1,329 487 182 (1,629 — —
Capital expenditure (129 — — — — (3,919) — (4,037
Cash paid for intangible assi — — — — — (37€) — (37€)
Acquisitions, net of cash acquir — — — — (700) — (700
Proceeds from sales of
investment: — — — — — 452 — 452
Purchases of investmer — — — — — (67) — (67)
Other (39 — — — — 36 — (2
Net cash provided by (used in)
investing activities 1,591 5385 (1,329 487 182 (6,19€) — (4,730
Increase (decrease) in cash and cash
equivalents — — — — — 1,751 — 1,751
Cash and cash equivalents,
beginning of periot — — — — — 963 — 963
Cash and cash equivalents, end 1
period $ — $ — $ — $ — $ — $ 2,71 $ — $ 2,71
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Comcast Corporation
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2007

Elimination
Combine and Consolidate
Comcas Non- Consolidatiol
Comcast CCCL CCCH CCHMO Guarantor Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiarie Adjustments Corporatior
Operating Activities
Net cash provided by (used in) operating
activities $ (430 $(211) $172) $ (19§ $ 6 $ 651C % — $ 5,50¢
Financing Activities:
Proceeds from borrowing 3,59 — — — — 15 — 3,61(
Retirements and repayments of d (2000  (60C) — (22¢) — (503) — (1,529
Repurchases of common stc (1,852 — — — — — — (1,857
Issuances of common sto 404 — — — — — — 404
Other 6 — — (8) — 53 — 51
Net cash provided by (used in) financing
activities 1,95: (600 — (239 — (43E) — 684
Investing Activities;
Net transactions with affiliate (1,5772) 811 172 432 (6) 162 — —
Capital expenditure (28) — — — — (4,556 — (4,589
Cash paid for intangible assi — — — — — (319) — (319
Acquisitions, net of cash acquir — — — — — (1,277 — (1,277
Proceeds from sales of investme — — — — — 1,72¢ — 1,72¢
Purchases of investmer — — — — — (129 — (129
Other — — — — — 98 — 98
Net cash provided by (used in) investing
activities (1,600 811 172 432 (6) (4,28¢%) — (4,479
Increase (decrease) in cash and cash equivi (77) — — — — 1,78 — 1,71C
Cash and cash equivalents, beginning of pe 77 — — — — 1,162 — 1,23¢
Cash and cash equivalents, end of peric $ — $— $— $ — $ — $ 294 $ — $  2,94¢
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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:
September 30, 2008, our cable systems served apmi@ty 24.4 million video subscribers, 14.7 miflibigh-speed Internet subscribers
6.1 million phone subscribers and passed approgign&0.3 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 operatasmbler systems, including video, high-speed Inteanet phone services (“cable serviges”
The majority of our Cable segment revenue is eafred monthly subscriptions for these cable sewiid@ther sources of revenue incl
advertising and the operation of our regional sparid news networks. Our Programming segment dsnsisnarily of our consolidatt
national programming networks, including E!, Golfidanel, VERSUS, G4 and Style. Revenue from our faroming segment is earr
primarily from the sale of advertising and from rttdy per subscriber programming license fees.

Highlights and business developments for the ninaths ended September 30, 2008 include the foligwin

» an increase in consolidated revenue of 11.4% tooxppately $25.5 billion and an increase in cordatkc
operating income of 20.8% to approximately $5.0dil

* anincrease in Cable segment revenue of 11.1%pi@zimately $24.1 billion and an increase in opagincome
before depreciation and amortization of 10.9% tprapimately $9.8 billion, both driven by growth smbscriber
from the success of our bundled service offerimgslay acquisition:

 the repurchase of approximately 141 million shafesur Class A and Class A Special common stocleuiodi
share repurchase authorization for approximatel§ $2lion

* the acquisition of cable systems serving lllinaigl &ndiana (approximately 696,000 video subscrib@s a rest
of the dissolution of Insight Midwest, LP (t"Insight transactic”), in January 200

Consolidated Operating Results

Three Months Ended Increase/ Nine Months Ended Increase/
September 3 (Decrease September 3 (Decrease
(in millions) 2008 2007 2008 2007
Revenue $8,54¢ $7,781 9.9%  $25,49.  $22,88: 11.4%
Costs and expense
Operating, selling, general and administrative esps
(excluding depreciation and amortizatic 5,312 4,852 9.5 15,72¢ 14,177 11.C
Depreciatior 1,33 1,291 3.2 4,09z 3,76¢ 8.€
Amortization 23t 247 (5.8 694 81€ (15.7)
Operating income 1,67C 1,391 20.1 4,97¢ 4,12( 20.¢
Other income (expense) items, (519 (42€) 20.5 (1,499 (767) 95.4
Income before income taxes and minority inte 1,157 96& 20.C 3,471 3,35: 3.7
Income tax expens (407 (421) (4.7) (1,369 (1,400 (2.5
Income before minority intere 75€ 544 39.C 2,11z 1,95: 8.2
Minority interest 15 16 (9.7) 22 32 (30.0
Net income $ 771 $ 56C 37.6% $ 2,13t $ 1,98¢ 7.€%

All percentages are calculated based on actual amoMinor differences may exist due to rounding.
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Consolidated Revenue

Our Cable and Programming segments accounted BEstamtially all of the increases in consolidatederaie for the three and nine mor
ended September 30, 2008 compared to the samalpen®007. The remaining increases relate to thuerdousiness activities, primai
growth in our Comcast Interactive Media business playoff game revenue generated in the secondequafr2008 by Comcast Spectacor’
professional sports teams. Cable segment revendePasgramming segment revenue are discussed selgaiat“Segment Operatit
Results.”

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 and nine hsoehded September 30, 2008 compared to the sanoeigpen 2007. The remainii
changes relate to our other business activitieduding expanding our Comcast Interactive Mediainmss, Comcast Spectacor and litiga
expense incurred in 2007. Cable segment and Progiragnsegment operating, selling, general and adinative expenses are discus
separately in “Segment Operating Results.”

Consolidated Depreciation and Amortization

The increases in depreciation expense for the thnelenine months ended September 30, 2008 comparnthe same periods in 2007 w
primarily a result of an increase in property aaqdipment associated with capital spending in regeats and the cable systems acquiri
the Insight transaction.

The decreases in amortization expense for the t#mdenine months ended September 30, 2008 compaithé same periods in 2007 w
primarily due to the customer relationship intahgissets associated with the AT&T Broadband adoprisn 2002 being fully amortized.

Segment Operating Results

To measure the performance of our operating seg@nerd use operating income (loss) before depreciadnd amortization, excludi
impairment charges related to fixed and intangémeets, and gains or losses from the sale of askatsy. This measure eliminates

significant level of noncash depreciation and arpation expense that results from the capittdnsive nature of our businesses and

intangible assets recognized in business combimatiddditionally, it is unaffected by our capitafusture or investment activities. We

this measure to evaluate our consolidated opergigrformance, the operating performance of our atpey segments and to alloc
resources and capital to our operating segmenis.also a significant performance measure in omual incentive compensation progra
We believe that this measure is useful to invedbesause it is one of the bases for comparing parating performance with that of ot
companies in our industries, although our measwag not be directly comparable to similar measuedby other companies. Becaust
use this metric to measure our segment profit s,leve reconcile it to operating income, the mastctly comparable financial meas
calculated and presented in accordance with gdéperatepted accounting principles in the Unitedt&xtd“GAAP”) in the business segm:
footnote to our consolidated financial statemesée (Note 13). This measure should not be considesedstitute for operating income (lo
net income (loss), net cash provided by operatatiyities, or other measures of performance oritligy we have reported in accordance \
GAAP,
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Cable Segment Operating Results

Three Months Ended Increase/
September 3 (Decrease

(in millions) 2008 2007 $ %
Video $ 4,681 $ 4,39¢ $ 28¢ 6.5%
High-speed Interne 1,82z 1,62¢ 19¢ 12.2
Phone 69C 47C 22C 46.¢
Advertising 374 407 (33 (7.8
Other 33€ 29¢€ 40 12.€
Franchise fee 22¢ 20¢ 20 9.8
Revenue 8,131 7,40(C 731 9.9
Operating expenst 2,932 2,61t 317 12.1
Selling, general and administrative exper 1,94¢ 1,81( 13¢ 7.7
Operating income before depreciation and amortizatin $ 3,251 $ 2,97 $ 27€ 9.3%

Nine Months Ended Increase/

September 3 (Decrease

(in millions) 2008 2007 $ %
Video $14,11: $13,22: $ 891 6.7%
High-speed Interne 5,36¢ 4,74( 624 13.2
Phone 1,917 1,24: 674 54.2
Advertising 1,117 1,11¢ 2 (0.7)
Other 957 78¢ 16¢ 20.¢
Franchise fee 67¢ 61€ 63 10.z
Revenue 24,147 21,72¢ 2,41¢ 11.1
Operating expenst 8,73¢ 7,741 99¢ 12.¢
Selling, general and administrative exper 5,653 5,18¢ 46E 9.C
Operating income before depreciation and amortizatin $ 9,75¢ $ 8,79¢ $ 95€ 10.€%

Cable Segment Revenue
Video

Our video revenue continued to grow for the thneé maine months ended September 30, 2008 comparte teame periods in 2007 dut
subscriber growth in our digital cable servicegluding the demand for digital features such as @@mand, DVR and HDTV; ra
adjustments; and the addition of the cable systegsired in the Insight transaction. During theenmonths ended September 30, 200¢
added approximately 1.2 million digital cable sufisrs. As of September 30, 2008, approximately @%ur 24.4 million video subscribe
subscribed to at least one of our digital cableises. During the nine months ended September @08,2he number of basic subscri
decreased by approximately 342,000 primarily duet¢oeased competition in our service areas, abagethe weakness in the economy.
average monthly video revenue per video subscitieeased during the nine months ended Septembet0B® to approximately $64 frc
approximately $61 as of December 31, 2007. Theaftiis growth has slowed due to an increased murabsubscribers participating in
bundles and in promotional offers.

High-Speed Internet

The increases in higbpeed Internet revenue for the three and nine reatided September 30, 2008 compared to the saioelper 200
were primarily due to an increase in subscribers ie addition of the cable systems acquired inltisegght transaction. During the n
months ended September 30, 2008, we added apprekymhi2 million highspeed Internet subscribers. Average monthly revgral
subscriber has declined slightly due to an increéasenber of subscribers participating in our buddiervice offerings and the introductior
new promotional offers and speed tiers.
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Phone

Our phone revenue increased for the three andmorghs ended September 30, 2008 compared to the panods in 2007 due to subscr
growth in our digital phone service, which was jadist offset by the loss of circuwitched phone subscribers. During the nine moatite«
September 30, 2008, we added approximately 1.7omitligital phone subscribers. Average monthly reseper subscriber for our digi
phone service has decreased slightly due to aeased number of subscribers receiving service dsopa promotional offer or in a n¢
product package.

Advertising

Advertising revenue decreased for the three anel months ended September 30, 2008 compared tauie geriods in 2007 primarily due
one less week in the broadcast advertising caldioddine three months ended September 30, 2008&aftraess in the advertising marketpl
throughout 2008. These declines have been partidfget by the inclusion of revenue from the cablstems acquired in the Insi
transaction and increased political advertisingeree.

Other

We also generate revenue from our regional spordsrews networks, our digital media center, regidenideo installation services, on-
screen guide advertising, commissions from tipiadty electronic retailing and fees for other seggi The increases in other revenue fo
nine months ended September 30, 2008 compare@ tathe period in 2007 were primarily due to théores sports network acquisitions
Comcast SportsNet Bay Area and Comcast SportsNetBihgland in the first half of 2007.

Franchise Fees

The increases in franchise fees collected fromcaibfe subscribers for the three and nine monthedeS&ptember 30, 2008 compared t
same periods in 2007 were primarily due to thegases in our revenue upon which the fees apply.

Cable Segment Operating Expenses

Operating expenses increased during the threeiardwonths ended September 30, 2008 compared gathe periods in 2007 primarily ¢
to growth in the number of subscribers and thetedlaosts associated with the delivery of servioedyuding programming, and the addit
of the cable systems acquired in the Insight tretiza The 2008 periods also include costs assetiaith the expansion of our cable serv
to small and medium-sized businesses.

Cable Segment Selling, General and Administrative E ~ xpenses

Selling, general and administrative expenses isealuring the three and nine months ended Septe&3@p2008 compared to the s
periods in 2007 primarily due to growth in the nienbf subscribers to our cable services, additiamalketing costs associated with attrac
new residential and business subscribers and tHeicad of the cable systems acquired in the Insigahsaction. The 2008 periods ¢
include severance costs related to our divisiosalganization.
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Programming Segment Operating Results
Three Months Ended

Increase/

September 3 (Decrease
(in millions) 2008 2007 $ %
Revenue $ 347 $ 33C $ 17 5.3%
Operating, selling, general and administrative espe 242 233 9 3.7
Operating income before depreciation and amortizatin $ 10E $ 97 $ 8 9.1%
Nine Months Ended Increase/
September 3 (Decrease
(in millions) 2008 2007 $ %
Revenue $ 1,07¢ $ 96€ $11C 11.4%
Operating, selling, general and administrative espe 76¢ 72¢ 40 5.5
Operating income before depreciation and amortizatin $ 307 $ 237 $ 70 29.1%

Programming Segment Revenue

The increase in revenue for the three months ersigdember 30, 2008 compared to the same perio®0id @vas primarily a result
increases in programming license fee revenue aedhiational revenue. Advertising revenue decreatghtly during the three months eni
September 30, 2008 compared to the same perioddii @rimarily due to the impact of one less weethmbroadcast advertising calende
2008. The increase in revenue for the nine montlde@ September 30, 2008 compared to the same perR@D7 was primarily a result
increases in advertising revenue, programming $ieefee revenue and international revenue. For tineetand nine months ent
September 30, 2008, approximately 13% and 12%egeuodisly, of our Programming segment revenue waeeigged by our Cable segmi
For the three and nine months ended Septembel0BJ, 2pproximately 11% and 13%, respectively, af Brogramming segment revel
was generated by our Cable segment. These amawnddiminated in our consolidated financial statateeout are included in the amot
presented in the table above.

Programming Segment Expenses

Expenses grew at a rate slower than revenue grmnthe three and nine months ended September(8® @ompared to the same perioc
2007, which resulted in improvements in marginse 2008 periods were favorably impacted by the tymaf certain marketing ai
programming expenses, which are expected to beregwtin the fourth quarter of 2008.

Consolidated Other Income (Expense) Items

Three Months Ended Nine Months Ended

September 3 September 3
(in millions) 2008 2007 2008 2007
Interest expens $ (601) $ (57]) $(1,840) $(1,689)
Investment income (loss), n 74 15¢ 83 45¢
Equity in net (losses) income of affiliates, 2 12 (46) (49
Other income (expens 12 () 30& 513
Total $ (519 $ (426 $(1,499) $ (767)

Interest Expense

The increases in interest expense for the threensmel months ended September 30, 2008 comparedetsame periods in 2007 w
primarily due to an increase in our average dehttanding, and early extinguishment costs assatiatth the repayment and redemptiol
certain debt obligations in the first half of 2008.

Investment Income (Loss), Net

The components of investment income (loss), netiferthree and nine months ended September 30,&002007 are presented in a tab
Note 5 to our consolidated financial stateme
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Other Income (Expense)

Other income for the nine months ended Septemhe2@B included a gain of approximately $235 millimn the sale of our 50% interes
the Insight asset pool in connection with the lhsigansaction (see Note 4). Other income for time months ended September 30, -
included a gain of approximately $500 million o thele of our 50% interest in the Kansas City gssekin connection with the dissoluti
of Texas and Kansas City Cable Partners.

Income Tax Expense

Income tax expense for the three and nine montdeceBeptember 30, 2008 and 2007 reflects incomeatas which differ from the fede
statutory rate primarily due to state income taxed interest on uncertain tax positions. Incomeetgpense was reduced by approximz
$80 million during the 2008 periods due to thelestent of an uncertain tax position (see Note 40y the net impact of certain state tax
changes, which primarily affected our deferred meatax liabilities and other noncurrent liabilitié¥e expect our 2008 annual effective
rate to be at the lower end of our anticipated eaofgd0% to 45%.

Liquidity and Capital Resources

Our businesses generate significant cash flows fmperating activities. We believe that we will H@eato meet our current and loterr
liquidity and capital requirements, including fixedlarges, through our cash flows from operatingyvities, existing cash, cash equivale
and investments; through available borrowings umderexisting credit facilities; and through ouiléypto obtain future external financing.

We anticipate continuing to use a substantial poraf our cash flows to fund our capital expendifyrto invest in business opportunities
meet our debt repayment obligations and to retapital to investors through stock repurchases andehds.

The global financial markets have been and conttouge in turmoil, with extreme volatility in theyeity and credit markets and with sc
financial and other institutions experiencing sfigaint financial distress. During the three monginsled September 30, 2008, we borrc
$1.5 billion using an existing credit facility imgcipation of our scheduled fourth quarter debturiies and the funding of our investmen
Clearwire in late 2008 (see “Investing Activitidsglow). As of September 30, 2008, we had approxaimai5.2 billion remaining availabili
under these credit facilities and no commercialgpajutstanding. From 2009 to 2011, our scheduldd whaturities total approximately $!
billion. In addition, neither our access to nor tledue of our cash equivalents or shiermn investments have been negatively affecteché
recent liquidity problems of financial institution&lthough we have attempted to be prudent in nuestment strategy and in pi@ding ou
anticipated fourth quarter liquidity needs, it istmpossible to predict how the financial marketnail and the deteriorating econor
conditions may affect our financial position. Addital financial institution failures could reducemeunts available under committed cr
facilities, could cause losses to the extent castuats or the value of securities exceed governmembsit insurance limits, and could res
our access to the public equity and debt markets.
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Operating Activities
Details of net cash provided by operating actigitiee presented in the table below.
Nine Months Ended

September 3

(in millions) 2008 2007

Operating incom: $4,97¢ $ 4,12(
Depreciation and amortizatic 4,78 4,584
Operating income before depreciation and amortm: 9,762 8,70¢
Noncash sha-based compensation and contribution expt 19t 172
Changes in operating assets and liabili (276 (297)
Cash basis operating incot 9,681 8,57¢
Payments of intere: (2,795 (1,729
Payments of income tax (589 (1,439
Proceeds from interest and dividends rece 91 12t
Excess tax benefit under SFAS No. 123R presentédancing activities (15) (36)
Net cash provided by operating activities $ 7,37 $ 5,50¢

The increase in interest payments for the nine hwahded September 30, 2008 compared to the saiod pe2007 was primarily due to
increase in our average debt outstanding. The dseran income tax payments was primarily due toEbenomic Stimulus Act of 20C
which resulted in a reduction in our tax paymeritagproximately $483 million. The 2007 period alsoludes the payment of $376 milli
related to the settlement of federal tax audits.

Financing Activities

Net cash used in financing activities for the nimenths ended September 30, 2008 consisted primafribash paid for the repurchase
approximately 141 million shares of our Class A &ldss A Special common stock for approximately8$2illion, which represents t
activity on a settlement date or cash basis; detifements and repayments of $1.1 billion; andddéimd payments of $367 million. These ¢
outflows were partially offset by cash proceedsrfioorrowings of $3.5 billion.

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 repaysmeay include repurchases of our outstanding pulglies and debentures.

Available Borrowings Under Credit Facilities

We traditionally maintain significant availabilitynder our lines of credit and commercial paper @ogto meet our shoterm liquidity
requirements. In January 2008, we entered intayaanded and restated revolving bank credit faciibyjch may be used for general corpo
purposes. This amendment increased the size ofrtétbt facility from $5.0 billion to $7.0 billionrad extended the maturity of the I
commitment from October 2010 to January 2013. ASepftember 30, 2008, amounts available under ailitizs totaled approximately $£
billion. Lehman Brothers Bank, FSB, has a $157iaomllremaining commitment under our credit facilifihis bank is not, to our knowled:
in any insolvency proceeding. Under our creditIfggiother lenders are not obligated to fund aadétfng lenders commitment, althoug
another lender could agree to fund the defaul@mgiér's commitment. Further, naiefaulting lenders are not able to use a defaulirpthe
bank to avoid their own commitments.

Share Repurchases and Dividends

As of September 30, 2008, we had approximately $dlibn of availability remaining under our sharepurchase authorization. We h
previously indicated our plan to fully use our rénirag share repurchase authorization by the erD6€, subject to market conditions. Gi
the overall economy and the unprecedented turmuil iastability in the capital markets, we may neimplete our share repurch
authorization in 2008 and 2009 as previously pldniMe believe this is a disciplined and responségproach given the difficult marl
conditions.
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In February, May and August 2008, our Board of Btives approved quarterly dividends of $0.0625 e as part of our planned ant
dividend of $0.25 per share.

Investing Activities

Net cash used in investing activities for the nimenths ended September 30, 2008 consisted prinrigsh paid for capital expenditure:
$4.0 billion; acquisitions of $700 million, net ocash acquired; and cash paid for intangible asge876 million. These cash outflows w
partially offset by proceeds from sales of invesitaeof $452 million. Capital expenditures have beenmost significant recurring investi
activity and we expect that this will continue retfuture.

In May 2008, Sprint Nextel entered into an agreaméth Clearwire Corporation and an investor grenade up of us, Intel, Google, Ti
Warner Cable and Bright House. Under this agreeng&mint Nextel and Clearwire Corporation will coimd their nextgeneration wirele:
broadband businesses to form an independent, putibcled company called Clearwire that will foarsthe deployment of a nationwide
wireless network. We, together with the other memnlod the investment group, have agreed to inv@st Billion in Clearwire. Our portion
the investment is $1.05 billion. This transactisekpected to close in late 2008.

Critical Accounting Judgments and Estimates

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

We believe our judgments and related estimatescaded with the valuation and impairment testingoaf cable franchise rights and
accounting for income taxes and legal contingenafescritical in the preparation of our consolidbfimancial statements. See Note 6 to
consolidated financial statements for a discussfayur 2008 annual impairment testing.

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

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We have evaluated the information required undisritam that was disclosed in our 2007 Annual ReporForm 10-K in light of theurren
turmoil in the financial markets and believe thbage been no significant changes to this infornmatio

ITEM 4: CONTROLS AND PROCEDURES
Conclusions Regarding Disclosure Controls and Proce dures

Our chief executive officer and our chief financadficer, after evaluating the effectiveness of alisclosure controls and procedures
defined in the Securities Exchange Act of 1934 Rul8a-15(e) or 15d5(e)) as of the end of the period covered by thj®ort, hav
concluded, based on the evaluation of these centénadl procedures required by paragraph (b) of Exgehd\ct Rules 13a-15 or 15, tha
our disclosure controls and procedures were effecti

Changesin Internal Control Over Financial Reporting

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

ITEM 1: LEGAL PROCEEDINGS

Refer to Note 12 to our consolidated financial estants of this Quarterly Report on Form QCfor a discussion of recent developm
related to our legal proceedings.

ITEM 1A: RISK FACTORS

There have been no significant changes from thefaistors previously disclosed in Item 1A of ou0Z0Annual Report on Form 10-K.

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

The table below summarizes our repurchases unaeBaardauthorized share repurchase program during the thienths ended Septem
30, 2008.

Purchases of Equity Securities

Total Number of
Shares Purchased

Total Total Dollars Maximum Dollar Valur
Number Average Pric Part of Publicly Purchased of Shares That May Y
of Shares Announced Under Be Purchased Under

Period Purchaser Per Shar Program the Progran the Program(a
July 1-31, 200¢ — $ — — $ — $ 4,906,046,18
August -31, 200¢ 27,647,63 $ 19.8¢ 27,647,63 $550,001,40 $ 4,356,044,77
September-30, 200€ 12,030,79 $ 20.7¢ 12,030,79 $250,000,00 $ 4,106,044,77
Total 39,678,43 $ 20.1¢ 39,678,43 $800,001,40 $ 4,106,044,77

(a) In 2007, the Board of Directors authorized a $Hdsiladdition to the existing share repurchase arightion. Under this authorization, we may repassh shares in the open marke
in private transactions, subject to market cond&ioAs of September 30, 2008, we had approxim&#lg billion of availability remaining under ouraste repurchase authorizati
We have previously indicated our plan to fully wse remaining share repurchase authorization byetfteof 2009, subject to market conditions. Gives dverall economy and 1
unprecedented turmoil and instability in the cdpitarkets, we may not complete our share repurchasigorization in 2008 and 2009 as previously ptahnVe believe this is
disciplined and responsible approach given thecadiftf market conditions

The total number of shares purchased during theetmnonths ended September 30, 2008 does not indugeshares received in
administration of share-based compensation plans.

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

10.1* Comcast Corporation 2002 Restricted Stock Plaapznded and restated effective October 7, 2

10.2* Comcast Corporation 2002 Deferred Stock Option Rlaramended and restated effective October 7,..

10.3* Comcast Corporation Retirement Investment Plaanaanded and restated effective October 7, 2

18.1  Accountant’ preferability letter regarding change in accoungnigiciples.

31 Certifications of Chief Executive Officer and Chighancial Officer pursuant to Section 302 of tlaelfane-Oxley Act of 2002
32 Certifications of Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tlaelfane-Oxley Act of 2002

*  Constitutes a management contract or compensalamyop 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: October 29, 2008
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Exhibit 10.1
COMCAST CORPORATION
2002 RESTRICTED STOCK PLAN
(As Amended And Restated, Effective October 7, 20D8

1. BACKGROUND AND PURPOSE

(a) Amendment and Restatement of PIROMCAST CORPORATION, a Pennsylvania corporattoereby amends and restates
the Comcast Corporation 2002 Restricted Stock len“Plan”), effective October 7, 2008. The pumao$ the Plan is to promote the
ability of Comcast Corporation to recruit and ratamployees and enhance the growth and profitalofiComcast Corporation by
providing the incentive of long-term awards for toned employment and the attainment of performanijectives.

(b) Purpose of the Amendment; Credits Affect8dhe 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 (a&@randfathered Amount”) in light of the enactmefsection 409A of the Internal
Revenue Code of 1986, as amended (the “Code”)ra®flne American Jobs Creation Act of 2004, amelissuance of various Notices,
Announcements, Proposed Regulations and Final Reigu$ thereunder (collectively, “Section 409AMda(ii) with respect to all other
amounts eligible to be deferred under the Planptoply with the requirements of Section 409A. Extapprovided in Paragraph 2(dd)
or Paragraph 8(i)(iii) of the Plan, Grandfatheredaunts will continue to be subject to the terms emaditions of the Plan as in effect
prior to January 1, 2005. All amounts eligible endeferred under the Plan other than Grandfath®ngalints will be subject to the
terms of this amendment and restatement of theddrSection 409A.

(c) Reservation of Right to Amend to Comply withcen 409A. In addition to the powers reserved to the Boaudi 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 Lirdite Select Group of Management or Highly Compests&mployees
Deferral Eligible Grantees and Non-Employee Dirextoay elect to defer the receipt of Restrictedtlstnd Restricted Stock Units as
provided in Paragraph 8. The deferral provisionBarfagraph 8 and the other provisions of the Rikating to the deferral of Restricted
Stock and Restricted Stock Units are unfunded aaidtained primarily for the purpose of providingelect group of management or
highly compensated employees the opportunity terdibe receipt of compensation otherwise payabsuith eligible employees in
accordance with the terms of the Pl




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 @eaelects to accelerate the distribution date afé&hissuable with respect to
Restricted Stock and/or Restricted Stock Units.

(b) “ Account” means unfunded bookkeeping accounts establishestiant to Paragraph 8(h) and maintained by therditiee in
the names of the respective Grantees (i) to whiefeded Stock Units, dividend equivalents and emsion dividend equivalents shall
be credited with respect to the portion of the Aattaallocated to the Company Stock Fund and (iyldch an amount equal to the Fair
Market Value of Deferred Stock Units with respectmhich a Diversification Election has been made iaterest thereon are deemed
credited, reduced by distributions in accordandé thie Plan.

(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 pest to any Person, the possession, directly ardaidly, of the power to direct or
cause the direction of the management and polafisach Person, whether through the ownership thgsecurities, 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 Ratk means:

() Except as otherwise provided in Paragraph 2(ftig, Applicable Interest Rate means the interdstthat, when
compounded annually pursuant to rules establisfgbddbCommittee 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 oftla 30" day
following the date of the Committee’s action toaddish a reduced rate; or (B) the lapse of 24daléndar months
from the date of the most recent adjustment ofAiblicable Interest Rate by the Committee.

(i Effective for the period extending from a Gtae's employment termination date to the date ttentée’s Account is
distributed in full, the Committee, in its sole amlokolute discretion, me
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designate the term “Applicable Interest Rate” facts Grantee’s Account to mean the lesser of: (A)r#te in effect
under Paragraph 2(f)(i) or (B) the interest ratd, tivhen compounded annually pursuant to rulebkstt@d by the
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 onumittee 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 Restri€tisg¢k Units granted under the Plan.
(i) “ Board” means the Board of Directors of the Company.
(j) “ Change of Contro! means:

(i)

(ii)

For all purposes of the Plan other than Pagty& any transaction or series of transactioresrasult of which any
Person who was a Third Party immediately beforéd 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 sitallir upon th
completion of one or more proposed transactions.Btarc s determination shall be final and bindi

For purposes of Paragraph 8, any transactiosedes of transactions that constitutes a chantiee ownership or
effective control or a change in the ownership stiastantial portion of the assets of the Compwaitijn the
meaning of Section 409/

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

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

(m) “ Committee” means the Compensation Committee of the Board.
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(n) “ Common Stock means Class A Common Stock, par value $0.0lh@fGompany.

(o) * Company’ means Comcast Corporation, a Pennsylvania cofiporancluding any successor thereto by merger,
consolidation, acquisition of all or substantialythe assets thereof, or otherwise.

(p) “ Company Stock Funmeans a hypothetical investment fund pursuamitich Deferred Stock Units are credited with
respect to a portion of an Award subject to an tilac and thereafter until (i) the date of disttiba 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 CompamgkStund shall be treated as if such portion ofAbeount were invested in
hypothetical shares of Common Stock or Special ComB8tock otherwise deliverable as Shares upon #@sting Date associated with
Restricted Stock or Restricted Stock Units, andli@idends and other distributions paid with resgecCommon Stock or Special
Common Stock were credited to the Income Fund, heidvested in cash and credited with interesh@atpplicable Interest Rate as of
the next succeeding December 31 (to the exterAtheunt continues to be deemed credited in the foirDeferred Stock Units throut
such December 31).

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

(r) “ Deceased Grantédemeans:

(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 Employe& means:

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

(i An Eligible Employee whose Annual Rate of Ray125,000 as of each of: (A) June 30, 2002; kB)date on which
an Initial Election is filed with the Committee;&(C) the first day of each calendar year 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:
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(t) “ Deferred Stock Units means the number of hypothetical Shares subjeahtElection.
(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 angicadly determinable physical or mental impairmetiich can be
expected to result in death or can be expecteaktddr a continuous period of not less than 12thmran individual
is receiving income replacement benefits for aquedf not less than three months under an accatamealth plan
covering employees of the individ’'s employer

(v) “ Disabled Grante&means:

(i) A Grantee whose employment by a Participating Compaterminated by reason of Disabili
(il The duly-appointed legal guardian of an individual descrieBaragraph 2(v)(i) acting on behalf of such widlial.

(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 grRestricted Stock or Restricted Stock Units desiigpiidated and credited thereal
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 Valu€' means:
(i) If Shares are listed on a stock exchange, Haitket Value shall be determined based on therdgsirted sale price of

a Share on the principal exchange on which Shaeelisted on the date of determination, or if sdake is not a
trading day, the next trading da

(i) If Shares are not so listed, but trades of Shareseported on the Nasdaq National Market, Fairkdg¥alue shall b
determinec
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based on the last quoted sale price of a ShareeoNasdaq National Market on the date of deternoinatr if such
date is not a trading day, the next trading ¢

(iii) If Shares are not so listed nor trades of i8kaso reported, Fair Market Value shall be deteechby the Committee in
good faith.

(aa) “ Grandfathered Amouhimeans amounts described in Paragraph 1(b) theg 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).
Following a uniform procedure, the Committee’s dmi@ation shall consider any facts or conditionserded necessary or advisable by
the Committee, and the Grantee shall be requiredbmit any evidence of the Granteeircumstances that the Committee requires
determination as to whether the Grantee’s circuntgtsiare a case of Hardship shall be based oadtedf each case; provided
however, that all determinations as to Hardshipl ffeauniformly and consistently made accordinghte provisions of this Paragraph 2
(cc) for all Grantees in similar circumstances.

(dd) “ Income Fund means a hypothetical investment fund pursuamthich 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 theedatt distribution at the Applicable Interest Rdteaddition, the Income Fund shall alsc
deemed to hold dividend equivalents and earningdividend equivalents credited to a Grantee’s Aat@s described in Section 2(b)
and Section 2(p). Except as otherwise providedaragaph 8(I), and notwithstanding any other piowi®f the Plan to the contrary, for
purposes of determining the time and form of paymneéamounts credited to the Income Fund, the roféeke Comcast Corporation
2005 Deferred Compensation Plan shall apply orséimee basis as if such amounts were credited tdiaipant’s account under such
Deferred Compensation Plan.

(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 issaiabith respect to Restricted Stock or
Restricted Stock Units; and (ii) designates théritistion 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) ¢ras an Annual Rate of
Pay that is increased to $200,000 or more and inimogdiately preceding such increase, was not arBzfgligible Employee.
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(g9) “ Non-Employee Directof means an individual who is a member of the Board] 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:

(i)
(ii)

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

The excess, if any o
(1) The total number of Shares owned by a Grantee titherthe 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 Grdh&tdas, within the preceding six months, been th
subject of a withholding certification pursuantaragraph 9(c)(ii) or any similar withholding céctation under any
other Comcast Plan; plus

(C) The number of such Shares owned by such Grémi¢das, within the preceding six months, beerived
in exchange for Shares surrendered as payment] ior fin part, or as to which ownership was atdsb as payment,
in full or in part, of the exercise price for antiop to purchase any securities of the Companyndkféiliate of the
Company, under any Comcast Plan, but only to thengxf the number of Shares surrendered or attéstlus

(D) The number of such Shares owned by such Grastée which evidence of ownership has, within the
preceding six months, been provided to the Comjiaegnnection with the crediting of “Deferred Stddhkits” to
such Grantee’s Account under the Comcast Corpor@®2 Deferred Stock Option Plan (as in effeanftone to
time).
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For purposes of this Paragraph 2(ii), a Shareishgibject to an Election pursuant to ParagraphaBdeferral election pursuant to another
Comcast Plan shall not be treated as owned by at&raintil all conditions to the delivery of sudmage have lapsed. The number of Other
Available Shares shall be determined separatelZfanmon Stock and Special Common Stock. For pugokdetermining the number of
Other Available Shares, the term “Shares” shatl aislude the securities held by a Grantee immebljidtefore 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 @aoragp.
(kk) “ PerformanceBased Compensatidrmeans “Performance-Based Compensation” withimtieaning of Section 409A.

(I “ Performance Periofl 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 ratg twvhen compounded daily pursuant to rules astadd by the
Committee from time to time, is mathematically e@lént to the prime rate of interest (compoundetlally) as published in the
Eastern Edition of The Wall Street Jourpalthe last business day preceding the first dauoh calendar year, and as adjusted as of th
last business day preceding the first day of eatdndar year beginning thereafter.

(pp) “ Restricted Stockmeans Shares subject to restrictions as set fiordim 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 16B8 " means Rule 16b-3 promulgated under the 1934 @&scin effect from time to time.

(tt) “ Section 16(b) Officel means an officer of the Company who is subje¢h®short-swing profit recapture rules of sectién
(b) of the 1934 Act.
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(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 eonsation 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’batseans a share
or shares of Special Common Sto

(vv) “ Special Common Stockmeans Class A Special Common Stock, par valuel$@f the Company.

(ww) “ Special Diversification Electioh means, with respect to each separate grant ofiestiStock or Restricted Stock Units
Diversification Election by a Grantee other thaNan-Employee Director to have more than 40 peroéttie Deferred Stock Units
credited to such Grantee’s Account in the CompangkSFund liquidated and credited thereafter urtiderincome Fund, as provided in
Paragraph 8(Kk)(i), if (and to the extent thatsiapproved by the Committee in accordance withd?apd 8(k)(ii).

(xx) “ Subsequent Electiohmeans a written election on a form provided by @ommittee, filed with the Committee in
accordance with Paragraph 8(d), pursuant to whiGhaamtee: (i) elects, within the time or times sfyed in Paragraph 8(d), to further
defer the distribution date of Shares issuable wésipect to Restricted Stock or Restricted StockstJand (i) designates the distribut
date of such Shares.

(yy) “ Subsidiary Companigsmeans all business entities that, at the timguiestion, 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 tightayment 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 Personitiaiffs, provided that the term “Third Party” shadit
include the Company or an Affiliate of the Company.
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(ccc) “ Vesting Daté means, as applicable: (i) the date on which #strictions imposed on a Share of Restricted Stquse or
(i) the date on which the Grantee vests in a Restt 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 GRANTED
Rights that may be granted under the Plan are:

(a) Rights to Restricted Stock which gives the Grarwnership rights in the Shares subject to tivard, subject to a substantial
risk of forfeiture, as set forth in Paragraph 74 émdeferred payment, as set forth in Paragrapin®,;

(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 sutgjéovards that may be
granted to any single individual in any calendaary@djusted as provided in Paragraph 10, shdll®enillion Shares.

4. SHARES SUBJECT TO THE PLAN

(a) Not more than 52.5 million Shares in the agategnay be issued under the Plan pursuant to #m gf Awards, subject to
adjustment in accordance with Paragraph 10, prouidat subject to the approval of the Company’sedizders at the Company’s
Annual Meeting of Shareholders to be held in 2GB8 (2008 Annual Meeting”), the number of Sharethm aggregate that may be
issued under the Plan, pursuant to the grant ofrdsyaubject to adjustment in accordance with Rapigl10, shall be increased from
52.5 million to 66.5 million. The Shares issued enthe Plan may, at the Company’s option, be effiares held in treasury or 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 saiisfminimum tax withholding requirements as pded in Paragraph 9(c), other
Awards may be granted covering the Shares that feeieted, or covering the Shares so withheldatiséy the Company’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 shallyagplthat all references in this Paragraph 5 tcCtiamittee shall be treated as refere
to either the Board or the Committee acting alone.
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(b) Grants. Subject to the express terms and conditionsostit in the Plan, the Committee shall have the ppfvem time to time
to:

() select those Employees and Non-Employee Dirsdtowhom Awards shall be granted under the Rtadetermine
the number of Shares and/or Restricted Stock Usstapplicable, to be granted pursuant to each dveend, 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 aingeBtate shall occur; ar

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

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

(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{srayped in writing by the unanimous consent of tresbers 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 takemwprfailure
to take any action in connection with the admiai$tn of the Plan or the granting of Awards themunless (i) the member of the
Committee has breached or failed to perform theedwdf his office, and (ii) the breach or failucepgerform constitutes self-dealing,
willful misconduct or recklessness; provided, hoemgvhat the provisions of this Paragraph 5(d)Ist@lapply to the responsibility or
liability of a member of the Committee pursuanatty criminal statute.

(e) Indemnification Service on the Committee shall constitute serasa 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 coninade such member of the Committee at the tinteeo&ction, suit 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 ExeariDfficer (i.e. , an officer who is required to be listed in the
Compan’s Proxy Statemel
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Compensation Table) or (y) is a Section 16(b) @ffiés reserved to the Committ:

(il  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 adminggtmts of Restricted Stock and Restricted StockdJmith respect to
any Eligible Employee who (x) holds a position witbmcast Corporation of Senior Vice President position of
higher rank than Senior Vice President or (y) 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 gramiend, interpret and administer grants of Restti&tock and
Restricted Stock Units with respect to any EligiBlaployee other than an Eligible Employee describd@laragraph
5(f)(i) or Paragraph 5(f)(ii)

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

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

(i) inthe case of delegation under Paragraph(if(flhe delegate shall cease to serve as Chaiwh#tre Committee or
serve as an employee of the Company for any reasdhge case may be and in the case of delegatiter &aragrap
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 AWARD

The Committee may grant Awards in accordance wi¢hRlan, provided that the Board or the Committag grant Awards to
Non-Employee Directors authorized by the Comcast Qatgm 2002 NorEmployee Director Compensation Plan, or otherigith respec
to Awards to Non-Employee Directors, the ruleshig 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.
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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 Febru2sy2013, provided that subject to the approvahef
Sponsor’s shareholders at the 2008 Annual Meetigglast day on which Awards may be granted urtdePian 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 respect to each Grantee. No cash or other coasiole
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 agreesytifying the terms of an Award. In addition, a
certificate shall be issued to each Grantee inetspf Restricted Shares subject to an Award. $edificate shall be registered in the
name of the Grantee and shall bear an appropegént referring to the terms, conditions and r&gdris applicable to such Award. T
Company may require that the certificate evidensinch Restricted Stock be held by the Company alttiestrictions on such
Restricted 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 fRestl Stock awarded under the Plan.

(e) Vesting/Lapse of RestrictionSubject to the provisions of the Plan and the iywa Vesting Date for Restricted Stock or
Restricted Stock Units subject to an Award shatius@t such time or times and on such terms anditions as the Committee may
determine and as are set forth in the Award; pedjdowever, that except as otherwise providedheyCommittee, a Vesting Date st
occur only if the Grantee is an employee of a Biadting Company as of such Vesting Date, and bas lan employee of a
Participating Company continuously from the Dat&o@nt. The Award may provide for Restricted StocRestricted Stock Units to
vest in installments, as determined by the Commiftdhe Committee may, in its sole discretion, wairavhole or in part, any
remaining conditions to vesting with respect torsGrantee’s Restricted Stock or Restricted StocksUAIl references to Shares in
Awards granted before the consummation of the AB¥®adband Transaction as to which a Vesting Dasenloh occurred shall be
deemed to be references to Special Common Stock.

(f) Rights of the GranteeGrantees may have such rights with respect toeStsubject to an Award as may be determined by the
Committee and set forth in the Award, including tigdt to vote such Shares, and the right to rexdividends paid with respect to st
Shares. A Grantee whose Award consists of Reddrigteck Units shall not have the right to votemreceive dividend equivalents w
respect to such Restricted Stock Units.
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(g) Termination of Grantée Employment A transfer of an Eligible Employee between twaptogers, each of which is a
Participating Company, shall not be deemed a teation of employment. In the event that a Grantemitgates employment with all
Participating Companies, all Restricted Sharesariiéstricted Stock Units as to which a VestingeD@s not occurred shall be
forfeited by the Grantee and deemed canceled bgdmepany.

(h) Delivery of SharesFor purposes of the Plan, the Company may satsfbligation to deliver Shares issuable underRkan
either by (i) delivery of a physical certificaterfBhares issuable under the Plan or (ii) arranfpn¢ghe recording of Grantee’s ownership
of Shares issuable under the Plan on a book esmtoradkeeping system maintained on behalf of the g2om. Except as otherwise
provided by Paragraph 8, when a Vesting Date oagitfsrespect to all or a portion of an Award ofsRéected Stock or Restricted Stock
Units, the Company shall notify the Grantee theeating Date has occurred, and shall deliver toGrentee (or the Grantee’s
Successor-in-Interest) Shares as to which a VeBtatg has occurred (or in the case of Restrictedk3tnits, the number of Shares
represented by such Restricted Stock Units) witloytlegend or restrictions (except those that beaimposed by the Committee, in
sole judgment, under Paragraph 9(a)). The righttonent of any fractional Shares that may haveuaccshall be satisfied in cash,
measured by the product of the fractional amoumési the Fair Market Value of a Share at the Vediatg, as determined by the
Committee.

8. DEFERRAL ELECTIONS

A Grantee may elect to defer the receipt of Shdraswould otherwise be issuable with respect tstiRged Stock or Restricted
Stock Units as to which a Vesting Date has occu@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 nespect to Restricted Stock or Restricted Stdoks as to which
Vesting Date has not yet occurred, by filing ani&hiElection to defer the receipt of such Shanesidorm provided
by the Committee for this purpos

(il Deadline for Initial Election No Initial Election to defer the receipt of Sharssuable 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
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Performance-Based Compensation shall be effectiless it is filed with the Administrator at least months before
the end of the Performance Period during which f@effiormanc-Based Compensation may be eart

(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 figefioe 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{dgheares issuable with respect to Restricted Stwck
Restricted Stock Units that are subject to an Elacthall be delivered to the Grantee (or the G&lstSuccessor-in-Interest) without
any legend or restrictions (except those that neayriposed by the Commiittee, in its sole judgmemden Paragraph 9(a)), on the
distribution date for such Shares designated bysifzentee on the most recently filed Election. Scibje acceleration or deferral
pursuant to Paragraph 8(d) or Paragraph 11, noldisbn may be made earlier than January 2ndetlird calendar year beginning
after the Vesting Date, nor later than Januarydittie eleventh calendar year beginning after thstiig Date. The distribution date
may vary with each separate Election.

(d) Additional Elections Notwithstanding anything in this Paragraph 8¢dite contrary, no Subsequent Election shall bectiffe
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(#hgs 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 dttion 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 otlimewe made; or (B) file an Acceleration Electioratcelerate the
distribution date for the Deceased Grantee’s Shasesble with respect to Restricted Stock or Restt Stock Units
from the date payment would otherwise be madedata that is as soon as practicable following thedased
Grante’s death. A Subsequent Election must be 1
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with the Committee at least one year before the datwhich the distribution would otherwise be maereflected
on the Deceased Grantee’s last Election. An Acatiter Election pursuant to this Paragraph 8(dfiiist be filed
with the Committee as soon as practicable follovimgDeceased Gran’s death, as determined by the Commit

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

(iv)

to Restricted Stock or Restricted Stock Units fritwe date payment would otherwise be made to atbatés 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

A Retired Grantee may elect to defer the distion date of the Retired Grantee’s Shares idsuaith respect to
Restricted Stock or Restricted Stock Units for fagglitional years from the date payment would otiss 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€q’'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, @emmittee may exercise its
discretion to terminate the deferral provisionshe&f Plan and, notwithstanding any other provisibthe Plan or the terms of any Initial
Election or Subsequent Election, distribute thedArtt of each Grantee in full and thereby effectrthecation of any outstanding Init
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 Hardtl@gCommittee may, in its discretion, authorize immediate distribution of all or
any portion of the Grantee’s Account.

(g) Other Acceleration EventsTo the extent permitted by Section 409A, notwahsling 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 ekfgermitted by
Treasury Regulations section 1.4(-3(j)(4)(ii) or any successor provision of lav
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(2)
(3)
(4)
()
(6)

(7)

To the extent necessary to comply with laws regat;mavoidance of conflicts of interest, as prodidte Treasur
Regulation section 1.40¢3(j)(4)(iii) (or any successor provision of lav

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

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

To pay state, local or foreign taxes to theekpermitted by Treasury Regulation section 1.4394)(xi) (or
any successor provision of lav

In satisfaction of a debt of a Grantee to a@i€ipating Company where such debt is incurrechandrdinary
course of the service relationship between the 8eaand the Participating Company, to the extemhipied by
Treasury Regulation section 1.4C-3(j)(4)(xiii) (or any successor provision of lav

In connection with a bona fide dispute as @rantee’s right to payment, to the extent permibhgdreasury
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 Eledtimeomes 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
Shares to which the Election applies. To the exaenAccount is deemed invested in the Income FilmedCommittee shall credit
earnings with respect to such Account at the Applie Interest Rate, as further provided in Pardgg{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 cottem of two or more officers of the Company.

() The Administrator may, with a Grantee’s cons@make such arrangements as it may deem approtwittgnsfer the
Company’s obligation to pay benefits with respecsiich Grantee which have not become payable dhidgPlan, to
another employer, whether through a deferred cosgiam plan, prograr

-17-



(ii)

(iii)

or arrangement sponsored by such other employatherwise, or to another deferred compensation, plaogram or
arrangement sponsored by the Company or an Affillabllowing the completion of such transfer, witspect to the
benefit transferred, the Grantee shall have ndéuntight to payment under this Pl

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 focls@Grantee, and the Account shall be subject toutes of this
Plan, as in effect from time to tim

Pursuant to rules established under Secti@®Mrelating to certain “Transition Elections,”ttte extent provided by
the Committee or its delegate, a Grantee r

(1) On or before December 31, 2007, (A) with respeall or any portion of his or her Grandfathefedount that
is scheduled to commence to be distributed undePtan after December 31, 2007, and (B) with resjoeany
other amount credited to a Grantee’s Account thatheduled to commence to be distributed unddrltdre
after December 31, 2007, make new payment electisiis the form and timing of payment of such an®as
may be permitted under this Plan, provided thatd@hmencement of any distribution under such neywgat
election may not occur before January 1, 2008 Bnavith respect to any Grandfathered Amount, follogvthe
completion of such new payment election, such arsosimall not be treated as a Grandfathered Amauiht,
instead shall be treated as a-Grandfathered Amount, subject to the rules of E&n.

(2) 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, 208disrscheduled to commence to be distributed uthdePlan
after December 31, 2008, and (B) with respect toather amount credited to a Grantee’s Accountithat
scheduled to commence to be distributed under ltre dfter December 31, 2008, me
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new payment elections as to the form and timingagfment of such amounts as may be permitted uhder t
Plan, provided that (C) commencement of any digtidim under such new payment election may not occur
before January 1, 2009 and (D) with respect to@randfathered Amount, following the completion o€l
new payment election, such amounts shall not laetdeas a Grandfathered Amount, but instead shalidated
as a no-Grandfathered Amount, subject to the rules of Bian.

(j) Crediting of Income, Gains and Losses on Acdsuixcept as otherwise provided in Paragraph 8fji€) value of a Grantee’s
Account as of any date shall be determined asniéie invested in the Company Stock Fund.

(k) Diversification Elections

(i)

(ii)

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

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

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

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 egamt of
Restricted Stock or Restricted Stock Units creditethe Company Stock Fund to the Income Fund. éntked
transfers shall be permitted from the Income Funithé Company Stock Fund. Diversification Electionsler this
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 subjec
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the Diversification Election are credited to thea@®ee’s Account. In no event may a Diversificatilaction be
effective earlier than the business day next follmthe lapse of six (6) months from the date DreféiStock Units
are credited to the Account following the lapseesitrictions with respect to an Awa

(iv) Timing of Credits. Account balances subject to a DiversificationcEt® 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&8l Common
Stock, as applicable, underlying the liquidatedeéDefd Stock Units at Fair Market Value as of tHeaive date of a
Diversification Election

() Effect of Distributions within Five Years of fefctive Date of Diversification Electionlf, pursuant to Paragraphs 8(a) through 8
(d), Shares distributable with respect to Defe@eutk Units credited to the Company Stock Fund dinatattributable to an Award as to
which a Diversification Election was made are distied on or before the fifth anniversary of thieefive date of such Diversification
Election (and, in the case of a Grantee who is@&sor-in-Interest, whether or not such Diveratfan Election was made by a
Grantee’s predecessor-in-interest), then, excefat #ee extent such distribution would constitutdrapermissible acceleration of the
time of payment under Section 409A, or as may otfser be provided by the Committee in its sole dpsbhute discretion, the followir
percentage of the Grantee’s Account credited tdrtbeme Fund and attributable to such DiversifmatElection shall be distributed
simultaneously with such Shares, without regarainy election to the contrary:
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Distributable Percentage of
Corresponding Income Func

Time that Shares are Distributable Amount
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 fiftt

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

(m) Grante€sStatus as General Creditor& Grantee’s right to delivery of Shares subjecan Election under this Paragraph 8, or
to amounts deemed invested in the Income Fund aot$a a Diversification Election, shall at all 8Bsrepresent the general obligation
of the Company. The Grantee shall be a generaitoreaf the Company with respect to this obligatiand shall not have a secured or
preferred position with respect to such obligatidnthing contained in the Plan or an Award shaltlbemed to create an escrow, trust,
custodial account or fiduciary relationship of diryd. Nothing contained in the Plan or an Awardlisha construed to eliminate any
priority or preferred position of a Grantee in akauptcy matter with respect to claims for wages.

(n) NonAssignability, Etc. The right of a Grantee to receive Shares subjeah Election under this Paragraph 8, or to ansmunt
deemed invested in the Income Fund pursuant torarfification Election, shall not be subject in angnner to attachment or other
legal process for the debts of such Grantee; antghbto receive Shares or cash payments herewtddirbe subject to anticipation,
alienation, sale, transfer, assignment or encunaran

(o) Required Suspension of Payment of Benefitstwithstanding any provision of the Plan or &rantees election as to the d:
or time of payment of any benefit payable underRla, To the extent compliance with the requireimen Treas. Reg. § 1.4092(i)(2)
(or any successor provision) is necessary to abadpplication of an additional tax under Sectl08A to payments due to the Grantee
upon or following his separation from service, tmatwithstanding any other provision of this Plany such payments that are
otherwise due within six months following the Giegis separation from service will be deferred aaid po the Grantee in a lump sum
immediately following that six month period.

-21-



9. SECURITIES LAWS; TAXES

(a) Securities LawsThe Committee shall have the power to make eeafit @f Awards under the Plan subject to such doomdi
as it deems necessary or appropriate to complytiwghthen-existing requirements of the 1933 Act thied1934 Act, including Rule 16b-
3. Such conditions may include the delivery by @rantee of an investment representation to the @amm connection with a Vesting
Date occurring with respect to Shares subject tAward, or the execution of an agreement by then@rto refrain from selling or
otherwise disposing of the Shares acquired foreaifipd period of time or on specified terms.

(b) Taxes. Subject to the rules of Paragraph 9(c), the Campshall be entitled, if necessary or desirablayitbhold the amount
of any tax, charge or assessment attributableetgithnt of any Award or the occurrence of a Vesiate with respect to any Award, or
distribution of all or any part of a Grantee’s Aaob. The Company shall not be required to deliiear8s pursuant to any Award or
distribute a Grantee’s Account until it has beetteimnified to its satisfaction for any such tax,rgesor assessment.

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

(i)

(ii)

In connection with the grant of any Award, thecurrence of a Vesting Date under any Award odikgibution 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 detiver transfer of any
certificate or certificates for Shares subjectuorsAward, or (B) take any action whatever thaleiéms 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

Except as otherwise provided in this Paragréfit)(ii), any tax liabilities incurred in conneati with grant of any
Award, the occurrence of a Vesting Date under ama@l under the Plan or the distribution of a Gratstéccount
shall, to the extent such liabilities cannot bés$iad in full by withholding cash payable in comtien with such
event, be satisfied by the Company’s withholdimgpéion of the Shares subject to such Award hawirgir Market
Value approximately equal to the minimum amourtaa®s required to be withheld by the Company uageficable
law, unless otherwise determined by the Committitle rgspect to any Grantee. Notwithstanding thedoing, the
Committee may permit a Grantee to elect one or bbthe following: (A) to hawvt
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taxes withheld in excess of the minimum amountireguo be withheld by the Company under applicddle
provided that the Grantee certifies in writing he iCompany at the time of such election that trent&e owns Other
Available Shares having a Fair Market Value thattikast equal to the Fair Market Value to be heétl by the
Company in payment of withholding taxes in excedssugh minimum amount; and (B) to pay to the Conyparcash
all or a portion of the taxes to be withheld in geation with such grant, Vesting Date or Accoustribution. In all
cases, the Shares so withheld by the Companylshadl a Fair Market Value that does not exceednimuat of taxe:
to be withheld minus the cash payment, if any, madthe Grantee or withheld from an Account digttibn. Any
election pursuant to this Paragraph 9(c)(ii) musirbwriting made prior to the date specified by @ommittee, and
any event prior to the date the amount of tax tavitieheld or paid is determined. An election purdia this
Paragraph 9(c)(ii) may be made only by a Granteadhe event of the Grantee’s death, by the @elatlegal
representative. Shares withheld pursuant to thiagPaph 9(c)(ii) shall be available for subsequgants under the
Plan. The Committee may add such other requirenaamdimitations regarding elections pursuant te Baragraph 9
(c)(ii) as it deems appropriai

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, rédigation or other change in the numbe
class of issued and outstanding equity securifitiseoCompany resulting from a subdivision or cdigsdion of the Shares and/or other
outstanding equity security or a recapitalizatiomiher capital adjustment (not including the isgiegof Shares and/or other outstanding
equity securities on the conversion of other séiesrof the Company which are convertible into 8sand/or other outstanding equity
securities) affecting the Shares which is effeetétiout receipt of consideration by the Companye Tommittee shall have authority to
determine the adjustments to be made under thagRgrh 10 and any such determination by the Comengthall 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 tbesummation of a Terminating Event. The Committes ,nn its discretion, provide in such
notice that upon the consummation of such Termigafvent, any conditions to the occurrence of aigdate 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
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such notice that notwithstanding any other provisibthe Plan or the terms of any Election madepamt to Paragraph 8, upon the
consummation of a Terminating Event, Shares isguatih respect to Restricted Stock or RestrictextiStUnits subject to an Election made
pursuant to Paragraph 8 shall be transferred tGthatee, and all amounts credited to the InconmalShall be paid 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 manimereinafter provided.

An Applicant may file a claim for benefits with ti@mmittee on a form supplied by the Committe¢hdf 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 théncland an explanation of why
such material or information is necessary; and

(d) Appropriate information as to the steps todlesh 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 claimpyaded that if special circumstances require
an extension of time for processing the claim,Gleenmittee may notify the Applicant in writing tha additional period of up to 90 days v
be required to process the claim.

If the Applicant’s claim is denied, the Applicaritadl have 60 days from the date of receipt of wnthotice of the denial of the
claim to request a review of the denial of theroldly 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 daystsfreceipt 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 mayifiothe 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 thésmme administered in accordance with the claimsgdure regulations of the
Department of Labor set forth in 29 CFR § 2560.303-
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Claims for benefits under the Plan must be filethwlie Committee at the following address:

Comcast Corporation

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

13. REPAYMENT

If it is determined by the Board that gross negliggs 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 Ctigerat 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 shalfifeetive October 7, 2008. The Plan shall expivéviay 13, 2018, unless
sooner terminated by the Board.

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

law.
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Executed as of the 7th day of October, 2008.

COMCAST CORPORATION

BY: /s/ David L. Cohen

ATTEST:/s/ Arthur R. Block
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Exhibit 10.2

COMCAST CORPORATION
2002 DEFERRED STOCK OPTION PLAN

ARTICLE 1 - CONTINUATION AND COVERAGE OF PLAN

1.1. Freeze of Plan

(a) COMCAST CORPORATION, a Pennsylvania corporatleereby amends, restates and freezes the Commgmir&tion 2002
Deferred Stock Option Plan (the “Plan”), effect®etober 7, 2008. The Plan was initially adopte@@iffe September 16, 1997 and was
amended and restated effective June 21, 1999, Omreld, 2000, November 29, 2001, April 29, 2002y&nber 18, 2002, February 26,
2003, July 30, 2003, January 30, 2004 and Febr&r2005.

(b) In order to preserve the favorable tax treatna@ailable to deferrals that were made under the Pefore January 1, 2005 in
light of the American Jobs Creation Act of 200RS Notice 2005-1 , and the regulations issued by the Departmeritefiteasury thereunder
(the “ AJCA"), deferrals under the Plan of amounts that weteearned and vested as of December 31, 2004rsitddle permitted.
Accordingly, notwithstanding anything in the Plarthe contrary, on or after January 1, 2005, néidjaant may make an Initial Election.
Initial Elections made by Participants before Japuda 2005 shall be honored only to the extent timater Q-A 16(b) of RS Notice 2005-1
the date of deferral is treated as having occusefdre January 1, 2005.

(c) Except as otherwise provided in Paragraph ZaB8funts earned and vested prior to January 1, &@&0&nd will remain subject
to the terms and conditions of the Plan.

1.2. Plan Unfunded and Limited to Outside Directamd Select Group of Management or Highly Compemsiinployees The Plan is
unfunded and is maintained primarily for the pugo$providing outside directors and a select groumanagement or highly compensated
employees the opportunity to defer compensatioaratise payable to such outside directors and manegeor highly compensated
employees. The Plan provides an opportunity fosidetdirectors and management or highly compensatgdioyees to defer the receipt of
Shares upon the exercise of Options and to cottvertight to receive Shares to the right to recéinecash value thereof as of the date of
conversion, plus interest thereon from the datguch conversion, in accordance with the termsefian.

ARTICLE 2 - DEFINITIONS

2.1. * Account” means unfunded bookkeeping accounts establishesignt to Section 5.1 and maintained by the Adstrizmior in the
names of the respective Participants (a) to whiefeBDed Stock Units, dividend equivalents and emmion dividend equivalents shall be
credited with respect to the portion of the Accaalfdcated to the Company Stock Fund and (b) talvlhin amount equal to the Fair Market
Value of Deferred Stock Units with respect to whichiversification Election has been made and @stethereon from the date of such
election shall be credited with respect to theiporof the Account allocated to the Income Fund] fom which all amounts distributed
pursuant to the Plan shall be debit



2.2. " Active Participant means:
(a) Each Participant who is in active service a®atside Director;

(b) Each Participant who is actively employed Wyaaticipating Company as an Eligible Employee; and
(c) A Permitted Transferee of an individual desedlin Section 2.2(a) or Section 2.2(b), if applieab
2.3. * Administrator’ means the Committee.

2.4, " Affiliate " means, with respect to any Person, any othemRefsat, directly or indirectly, is in control a§ controlled by, or is
under common control with, such Person. For purpos$é¢his definition, the term “control,” includirits correlative terms “controlled byihd
“under common control with,” mean, with respechty Person, the possession, directly or indireoflyhe power to direct or cause the
direction of the management and policies of suailsdé?e whether through the ownership of voting séiest by contract or otherwise.

2.5. " Annual Rate of Paymeans, as of any date, an employee’s annualiaed pay rate. An employee’s Annual Rate of Pay sbal
include sales commissions or other similar paymentsvards.

2.6. “ Applicable Interest Ratemeans:

(a) Except as otherwise provided in Section 2.6(® Applicable Interest Rate means 8% per annompounded annually as of
the last day of the calendar year, or such otferast rate established by the Administrator frometto time. The effective date of any
reduction in the Applicable Interest Rate shall p@icede the latest of (i) November 29, 2003l 30" day following the date of the
Administrator’s action to establish a reduced mtéi) the lapse of 24 full calendar months frame date of the most recent adjustment of the
Applicable Interest Rate by the Administrator.

(b) Effective for the period extending from a Papant's employment termination date to the dateRhfrticipant’s Account is
distributed in full, the Administrator, in its sodéd absolute discretion, may designate the terpplidable Interest Rate” for such
Participant’s Account to mean the lesser of (i)rte in effect under Section 2.6(a) or (ii) thé@rer Rate plus one percent, compounded
annually as of the last day of the calendar yeatwiNhstanding the foregoing, the Administrator nisgfegate its authority to determine the
Applicable Interest Rate under this Section 2.6¢kgn officer of the Company or committee of twamare officers of the Company.

2.7.“ AT&T Broadband Transactidhmeans the acquisition of AT&T Broadband Corp.yknown as Comcast Cable
Communications Holdings, Inc.) by the Company.

2.8. “ Beneficiary’ means such person or persons or legal entitytities, including, but not limited to, an orgartiba exempt from
federal income tax under section 501(c)(3) of thel&; designated by a Participant or Beneficiamgteive benefits pursuant to the terms of
the
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Plan after such Participant’s or Beneficiary’s tleditno Beneficiary is designated by the Partioipar Beneficiary or if no Beneficiary
survives the Participant or Beneficiary (as theeaasy be), the Participant’s Beneficiary shallle Participant’s Surviving Spouse if the
Participant has a Surviving Spouse and otherwisdtirticipant’s estate and the Beneficiary of adfierary shall be the Beneficiary’s
Surviving Spouse if the Beneficiary has a SurvivBmpuse and otherwise the Beneficiary’s estate.

2.9. “ Board” means the Board of Directors of the Company.

2.10. “ Change of Contrdlmeans any transaction or series of transactieresrasult of which any Person who was a ThirdyPart
immediately before such transaction or seriesasfdactions owns then-outstanding securities o€tmapany such that such Person has the
ability to direct the management of the Companyjetermined by the Board in its discretion. The lBlaaay also determine that a Change of
Control shall occur upon the completion of one arenproposed transactions. The Board’s determinatiall be final and binding.

2.11. “ Cod€ means the Internal Revenue Code of 1986, as agiend

2.12. “ Comcast Option Plan or Plahmeans the Comcast Corporation 1987 Stock Optiom, Blethe Comcast Corporation 2002 St
Option Plan, the AT&T Broadband Corp. AdjustmerdrRlor any other incentive or non-qualified stopki@n plan subsequently adopted by
the Company or a Related Corporation.

2.13. “ Comcast Plahhmeans any restricted stock, stock bonus, stotioopr other compensation plan, program or arraregd
established or maintained by the Company or ariéti, including, but not limited to this Plan, tB®@mcast Corporation 2002 Restricted
Stock Plan and the Comcast Option Plans.

2.14. * Committe¢ means the Compensation Committee of the Boafliwfctors of the Company.
2.15. “ Common Stockmeans Company’s Class A Common Stock, par val0& fer share, including a fractional share.

2.16. “* Company means Comcast Corporation, a Pennsylvania cotiporaas successor to Comcast Corporation, inctudiny
successor thereto by merger, consolidation, adensif all or substantially all the assets therenfotherwise.

2.17. “ Company Stockmeans Common Stock or such other securities gstmassued by the Company pursuant to adjustnaents
provided in Article 11.

2.18. “ Company Stock Furidneans a hypothetical investment fund pursuamthich Deferred Stock Units are credited with respec
an Option subject to an Initial Election, and tlater until the date of distribution or the effeetidate of a Diversification Election, to the
extent a Diversification Election applies to suabf@red Stock Units, as applicable. The portioa Sfarticipant Account deemed investec
the Company Stock Fund shall be treated as if poction of the Account were invested in hypothdt&zres of Common Stock or Special
Common Stock otherwise deliverable as Option Shamabe exercise of an Option, and
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all dividends and other distributions paid withpest to Common Stock or Special Common Stock wezdited to the Income Fund, held
uninvested in cash and credited with interest@#tpplicable Interest Rate as of the next succeeBiecember 31 (to the extent the Account
continues to be deemed credited in the form of DefeStock Units through such December 31).

2.19. “ Date of Grant means the date as of which an Option is granted.

2.20. “ Death Tax Clearance Ddtmeans the date upon which a Deceased Particpanti deceased Beneficiary’s Personal
Representative certifies to the Administrator {f@tsuch Deceased Participant’s or deceased BengficDeath Taxes have been finally
determined, (b) all of such Deceased Participantdeceased Beneficiary’s Death Taxes apportiogathat the Deceased Participant’s or
deceased Beneficiary’s Account have been paidlimfd (c) all potential liability for Death Taxegth respect to the Deceased Participant’s
or deceased Beneficiary’s Account has been satisfie

2.21. " Death Taxe$means any and all estate, inheritance, generakgping transfer, and other death taxes as welhgdnterest an
penalties thereon imposed by any governmentalyefatittaxing authority”) as a result of the deaftitee Participant or the Participant’s
Beneficiary.

2.22. “ Deceased Participdhineans:

(a) A Participant whose employment, or, in the aafs® Participant who was an Outside Director, di€lpant whose service as an
Outside Director, is terminated by death;

(b) A Participant who dies following termination @ftive employment or active service; or
(c) A Permitted Transferee of an individual desedilin Section 2.22(a) or 2.22(b), if applicable.

2.23. “ Deferred Stock Unitsmean the number of hypothetical Shares determasetthe excess of (a) the number of Option Sharers o
(b) the number of Other Available Shares havinga Market Value as of the date of exercise of atidh equal to the exercise price for s
Option Shares (hereinafter referred to in this i8ac.23 as the “Payment Shares”), as to which atsi@e Director, Former Outside Director,
Eligible Employee, Former Eligible Employee or Sesor-in-Interest provides to the Company evidefiaevnership of sufficient Payment
Shares to pay the exercise price for such Opti@restprovided, however, that if the Option is for Common Stock, the Defdr&tock Units
shall be credited to the Participant’s Account a$ered Common Stock Units, and if the Option isSpecial Common Stock, the Deferred
Stock Units shall be credited to the ParticipaAtsount as Deferred Special Common Stock UnitsviBian of a notarized statement under
oath to the Company by the Outside Director, For@watside Director, Eligible Employee, Former EligiEmployee or Successor-in-Interest
attesting to the number of Payment Shares owneteb@utside Director, Former Outside Director, Blig Employee, Former Eligible
Employee or Successor-in-Interest and held by argis broker for the Outside Director, Former €)dé Director, Eligible Employee,
Former Eligible Employee or Successor-in-Interassireet name” or provision of the
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certificate numbers to the Company by the Outsistedfor, Former Outside Director, Eligible Employ&®rmer Eligible Employee or
Successor-in-Interest of the Payment Share statificates actually held by the Outside Directooyier Outside Director, Eligible
Employee, Former Eligible Employee or Successdntarest shall constitute acceptable evidence afership.

2.24. “ Disabled Patrticiparitmeans

(a) A Participant whose employment or, in the aafse Participant who is an Outside Director, a ieg@nt whose service as an
Outside Director, is terminated by reason of diégbi

(b) A Participant who becomes disabled (as detexthby the Committee) following termination of aetiservice;
(c) The dulyappointed legal guardian of an individual describe8ection 2.24(a) or 2.24(b) acting on behaléwéh individual; ¢
(d) A Permitted Transferee of an individual desedlin Section 2.24(a) or 2.24(b), if applicable.

2.25. “ Diversification Electiori means a Participant’s election to have a portibthe Participant’s Account credited in the fori o
Deferred Stock Units under the Company Stock Fugetmked liquidated and credited thereafter undeiniteme Fund, as provided in
Section 5.2(b).

2.26. “ Eligible Employeé& means:

(a) Each employee of a Participating Company whoseual Rate of Pay is $200,000 or more as of biptth¢ date on which an
Initial Election is filed with the Administrator dr(ii) the first day of the calendar year in whiglch Initial Election is filed

(b) Each employee of a Participating Company wiodraAnnual Rate of Pay of $125,000 as of each) dtifie 30, 2002; (ii) the
date on which an Initial Election is filed with ti&lministrator and (iii) the first day of each cadar year beginning after December 31, 2002.

(c) Each New Key Employee.

(d) Each other employee of a Participating Compahy is designated by the Committee, in its soleargblute discretion, as an
Eligible Employee.

2.27. “ Fair Market Value’ (a) If Shares are listed on a stock exchange, Faik&t Value shall be determined based on the déastrtec
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.
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(b) If Shares are not so listed, but trades of &hare reported on the Nasdaq National Market,Naiket 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.

(c) If Shares are not so listed nor trades of Shsoereported, Fair Market Value shall be deterthinethe Committee in good
faith.

2.28. “ Former Eligible Employeemeans an individual who has ceased to be actiewlgloyed by a Participating Company for any
reason but who, immediately preceding his termamatif employment, was an Eligible Employee.

2.29. “ Former Outside Directdmeans an individual who has ceased to be a meoflibe Board, but who, immediately preceding his
cessation of service as a member of the Board w&usside Director.

2.30. “Immediate Famil{y means an Outside Director’s, Former Outside Dogs, Eligible Employee’s or Former Eligible Emplee’s
spouse and lineal descendants, any trust all léaedis of which are any of such persons and angrantity all members or owners of which
are any of such persons.

2.31. “Income Fund means a hypothetical investment fund pursuamthich the Fair Market Value of Deferred Stock Ursitject to
a Diversification Election is credited as of théefive date of such Diversification Election argdt@ which interest is credited thereafter until
the date of distribution at the Applicable Inter@site. In addition, the Income Fund shall also éentked to hold dividend equivalents and
earnings on dividend equivalents credited to ai¢tpaint’s Account as described in Section 2.1 and Sectit® Except as otherwise provic
in Section 3.8, and notwithstanding any other miovi of the Plan to the contrary, for purposeseatédnining the time and form of payment
of amounts credited to the Income Fund, the ruléseoComcast Corporation 2005 Deferred Compensdtlan shall apply on the same basis
as if such amounts were credited to a participattount under such Deferred Compensation Plan.

2.32. " Initial Election” means a written election on a form provided by Administrator, filed with the Administrator in @ardance
with Article 3, pursuant to which an Outside DigtFormer Outside Director, Eligible Employee, fRer Eligible Employee, Successor-in-
Interest or Permitted Transferee who:

(a) Elects, within the time or times specified irtiéle 3, to defer the receipt of Shares pursuauihé exercise of all or part of an
Option; and

(b) Designates the time that such Shares and aidedd equivalents shall be distributed.

2.33. “New Key Employe& means each employee of a Participating Company:

(a) Who becomes an employee of a Participating Gomand has an Annual Rate of Pay of $200,000 oe m® of his
employment commencement date; and
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(b) Who has an Annual Rate of Pay that is increés&200,000 or more and who, immediately precedingh increase, was not
an Eligible Employee.

2.34. “ Normal Retiremeritmeans:

(a) For a Participant who is an employee of a Bigating Company immediately preceding his termarabf employment, a
termination of employment that is treated by theiBipating Company as a retirement under its egmplent policies and practices as in eff
from time to time; and

(b) For a Participant who is an Outside Directomietliately preceding his termination of service,fasmal retirement from the
Board.

2.35. “ Option” means a non-qualified stock option to purchasar&hgranted pursuant to an Comcast Option Plamided that each
Option with a different Date of Grant shall be ddiesed a separate Option.

2.36. “ Option Sharesmean the Shares that are subject to the portiam @ption as to which an Initial Election or Suhsent Electior
is in effect as adjusted to reflect a Share Wittiimgj Election.

2.37. “ Other Available Sharésneans, as of any date, the sum of:
(a) the total number of Shares owned by a Partitiffeat were not acquired by such Participant pamsto a Comcast Plan or
otherwise in connection with the performance ofiees to the Company or an Affiliate; plus
(b) the excess, if any, of:
(i) the total number of Shares owned by a Partidipgher than the Shares described in Section & 3@(er

(i) the excess, if any of:
(A) The sum of;

(1) The number of such Shares owned by such Raatitifor less than six months; plus

(2) The number of such Shares owned by such Raatitthat has, within the preceding six monthsnplibe
subject of a withholding certification under anyr@ast Plan; plus

(3) The number of such Shares owned by such Raatitthat has, within the preceding six monthsnbee
received in exchange for Shares surrendered asgrdaym full or in part, or as to which ownershipsvattested to as payment, in full or in
part, of the exercise price for an option to pusehany securities of the Company or an Affiliate of
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the Company, under any Comcast Plan, but onlya@#tent of the number of Shares surrendered estatt to; plus

(4) The number of such Shares owned by such Raatitias to which evidence of ownership has, withén
preceding six months, been provided to the Comjiaegnnection with the crediting of Deferred Stdadhits to such Participant’s Account.

For purposes of this Section 2.37, a Share thathgect to a deferral election pursuant to this:iRlaanother Comcast Plan shall not be treatec
as owned by a Person until all conditions to tHevelsy of such Share have lapsed. The number oéQAvailable Shares shall be determined
separately for Common Stock and Special CommorkStear purposes of determining the number of Ofhatilable Shares, the term
“Shares” shall also include the securities helaBarticipant immediately before the consummatiath® AT&T Broadband Transaction that
became Common Stock and Special Common Stockesul of the AT&T Broadband Transaction.

2.38. “ Outside Directot means a member of the Board, who is not an engg@f a Participating Company.

2.39. “ Participant means each Outside Director, Former Outside Dare&ligible Employee, Former Eligible Employeeic8essor-in-
Interest or Permitted Transferee who is the graotéeansferee of an Option that has made an liitection or Subsequent Election and that
has an undistributed amount credited to an Accaoder the Plan.

2.40. “ Participating Compariymeans Comcast Corporation and each Related Catiporwith respect to Comcast Corporation.
Effective January 1, 2003, “Participating Compamgans the Company and each Related Corporation.

2.41. “ Permitted Transferéameans a member of the Immediate Family of an i@atBirector, Former Outside Director, Eligible
Employee or Former Eligible Employee to whom thghtito exercise an Option has been transferredipantgo an Comcast Option Plan.

2.42. “ Persori means an individual, a corporation, a partnershipassociation, a trust or any other entity gaoization.

2.43. " Personal Representativeeans the executor, the administrator, or theqraal representative of a deceased individualsest

2.44. “ Plan” means the Comcast Corporation 2002 Deferred Stytion Plan, as set forth herein, and as amended time to time.
2.45. * Prime Raté means the annual rate of interest identified BYCFBank as its prime rate as of the first day afheealendar year.

2.46. “ Related Corporatichmeans a subsidiary of Comcast Corporation ogatife January 1, 2003, a subsidiary of the Compasy
defined in section 424(f) of the Code.
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2.47. " Retired Participaritmeans a Participant who has terminated emploympersuant to a Normal Retirement.

2.48. “ Sharé or “ Shares”
(a) Except as provided in this Section 2.48, asbaishares Common Stock or Special Common Stock.

(b) The term “Share” or “Shares” also means sublerosecurities issued by the Sponsor as may b&uthject of an adjustment
under Section 11, or for purposes of Section 2r&7%ection 10, as may have been the subject ofitasiadjustment under similar provisic
of a Comcast Plan as now in effect or as may haea in effect before the AT&T Broadband Transaction

2.49. “ Share Withholding Electidhmeans a written election on a form provided by Administrator, filed with the Administrator in
accordance with the rules applicable to the filifignitial Elections under Article 3, pursuant ttnieh an Eligible Employee, Former Eligible
Employee, Successor-in-Interest or Permitted Teaesfelects to have the number of Shares defeursdant to the exercise of all or part of
an Option and credited under the Plan as Deferreck@Jnits adjusted so that Deferred Stock Unitg thould, but for a Share Withholding
Election, be credited to an Account under the P3hajl be deemed distributed pursuant to the Rl@atisfy applicable withholding tax
liabilities, as described in Section 10.2.

2.50. “ Special Common Sto¢kmeans the Company’s Class A Special Common Stmakyalue $.01 per share, including a fractional
share.

2.51. “ Special Diversification Electidhmeans a Diversification Election by a Participatiter than an Outside Director to have more
than 40 percent of the Deferred Stock Units creditesuch Participant’s Account in the Company Ktegnd that are attributable to any
Option deemed liquidated and credited thereaftdeuthe Income Fund, as provided in Section 5.2(ldnd to the extent that) it is approv
by the Administrator in accordance with Section(5)2An Outside Director may not make a Specialddification Election.

2.52 " Subsequent Electidrmeans a written election on a form provided by &dministrator, filed with the Administrator in
accordance with Article 3, pursuant to which a iegrant or Beneficiary may elect to defer (or,imited cases, accelerate) the time of receipt
of amounts credited to an Account previously def@in accordance with the terms of a previously enadial Election or Subsequent
Election.

2.53 “ Successein-Interest’ means the Beneficiary of a deceased Former Gaif3ickctor, a deceased Former Eligible Employee or
another deceased Participant, to whom the rigakéscise an Option or the right to payment undertan shall have passed, as applicable.

2.54 * Surviving Spousémeans the widow or widower, as the case may ba,@eceased Participant or a Deceased Benefi(ary
applicable).

2.55 “ Terminating Everit means either of the following events:
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(a) the liquidation of the Company; or
(b) a Change of Control.

2.56 “ Third Party’ means any Person, together with such Personitaiéfs, provided that the term “Third Party” shadit include the
Company or an Affiliate of the Company.

ARTICLE 3 - INITIAL AND SUBSEQUENT ELECTIONS

3.1. Elections

(a) Initial Elections Each Outside Director, Former Outside Directdigiele Employee, Former Eligible Employee, Success-
Interest or Permitted Transferee who is the graotd@eansferee of an Option, shall have the righhke an Initial Election to defer the
receipt of Shares upon exercise of all or partuchsOption by filing an Initial Election at the t@axand in the manner described in this Article
3. Unless otherwise specifically provided in thigtidh Election, following a Diversification Electig an Initial Election shall apply to the
portion of a Participant’s Account credited to theome Fund on the same basis as the portion &f Bagticipant’s Account credited to the
Company Stock Fund.

(b) Subsequent Electiongach Participant and Beneficiary shall have ifltito elect to defer (or, in limited cases, aecate) the
time of receipt of amounts previously deferreddnadance with the terms of a previously madedhkiection by filing a Subsequent
Election at the time, to the extent, and in the neardescribed in this Article 3. Unless otherwigedfically provided in the Subsequent
Election, a Subsequent Election shall apply topixgion of a Participant’s Account credited to theome Fund on the same basis as the
portion of such Participant's Account creditedhe Company Stock Fund.

3.2. Filing of Initial Election: GeneralAn Initial Election shall be made on the form yicked by the Administrator for this purpose. No
such Initial Election shall be effective unleswsifiled with the Administrator on or before a d#tat is both (i) more than six (6) months prior
to the exercise of such Option and (ii) in the ndbr year preceding the calendar year in which €yaffion is exercised, provided that an
Initial Election filed with the Administrator on drefore December 31, 1997, shall be effective waipect to the exercise of any Option after
December 31, 1997.

3.3. Options to which Initial Elections May ApplA separate Initial Election may be made for e@glion, or a portion of such Option,
with respect to which an Outside Director, Formetsiie Director, Eligible Employee, Former Eligilitenployee, Successor-in-Interest or
Permitted Transferee desires to defer receipt afé&hupon exercise of all or a portion of such @ptiThe failure of such a Person to make an
Initial Election with respect to an Option shalt@dfect such Person’s right to make an Initialdfilen for any other Option.

3.4. Initial Election of Distribution DateEach Participant who elects to defer the rea#i@hares shall, on the Initial Election, also &
the distribution date for such Shares or any cpording amounts which may be credited to the IncBome following a Diversification
Election; provided, however, that subject to aaeien pursuant to Section 3.5(d), Section 3.5%e}tion 3.6, Section 3.7, Section 3.8 or
Section 7.1, no distribution may be
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made earlier than January 2nd of the third calepédar beginning after the date of the Initial Bieetor later than January 2nd of the
eleventh calendar year beginning after the datheofnitial Election. The designation of the distriion date may vary with each separate
Initial Election.

3.5. Subsequent Elections

(a) Active Participants Each Active Participant who has made an InitiatEon, or who has made a Subsequent Electiorupnt
to this Section 3.5(a), may elect to defer the tohpayment of part or all of such Active Partiaipa Account for a minimum of two and a
maximum of ten additional years from the previotelgcted payment date, by filing a Subsequent Blectith the Administrator on or
before the close of business on June 30 of thedateyear preceding the calendar year in whichdisteibution would otherwise be made.
The number of Subsequent Elections under this @e8tb(a) shall not be limited.

(b) Surviving Spouses

(i) General Rule A Surviving Spouse who is a Deceased ParticigaB¢neficiary may elect to defer the time of payhud
any part or all of such Deceased Participant’s Aatohe payment of which would be made neither iwilix (6) months after, nor within the
calendar year of, the date of such election. Sladtien shall be made by filing a Subsequent Ebectiith the Administrator in which the
Surviving Spouse shall specify the change in time tof payment, which shall be no less than twomnare than ten years from the previously-
elected payment date, or such Surviving Spousesaieay to defer payment until such Surviving SposisiEath. A Surviving Spouse may
make a total of two (2) Subsequent Elections uthisrSection 3.5(b)(i) with respect to all or arartpof the Deceased Participant’s Account.
Subsequent Elections pursuant to this Section Rip(bay specify different changes with respedtlifferent parts of the Deceased
Participant’s Account.

(i) Exception. Notwithstanding the above Section 3.5(b)(i), 8saguent Election may be made by a Surviving Spouse
within sixty (60) days of the Deceased Participsudeath; provided, however, such election may balynade with respect to amounts which
would not be paid under the Deceased Participateion as in effect on the date of the Deceaseticipant’s death until a date which is at
least six (6) months from the Deceased Participaddte of death. Such election shall be made imgfd Subsequent Election with the
Administrator in which the Surviving Spouse shaksify the change in the time of payment, whichldi&no less than two (2) nor more tl
ten (10) years from the previously-elected payndemé, or such Surviving Spouse may elect to defgmgnt until such Surviving Spouse’s
death. A Surviving Spouse may only make one (1)s8qgbent Election under this Section 3.5(b)(ii) wibpect to all or any part of the
Deceased Participant’s Account. Such Surviving Spouay, however, make one additional Subsequeati&ieunder Section 3.5(b)(i) in
accordance with the terms of Section 3.5(b)(i). ®he (1) Subsequent Election permitted under tagi&n 3.5(b)(ii) may specify different
changes for different parts of the Deceased Ppatittis Account.
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(c) Beneficiary of a Deceased Participant OthemT&a&urviving Spouse

(i) General Rule A Beneficiary of a Deceased Participant (othanth Surviving Spouse) may elect to defer the tine
payment, of any part or all of such Deceased Rpatit's Account the payment of which would be madéher within six (6) months after,
nor within the calendar year of, the date of suebt®n. Such election shall be made by filing #&quent Election with the Administrator
which the Beneficiary shall specify the changehia time of payment, which shall be no less than@yamor more than ten (10) years from
the previously-elected payment date. A Beneficragy make one (1) Subsequent Election under thisddeg.5(c)(i), with respect to all or
any part of the Deceased Participant’s Accounts8gbent Elections pursuant to this Section 3.5(c)ély specify different changes for
different parts of the Deceased Participant’s Aotou

(i) Exception. Notwithstanding the above Section 3.5(c)(i), dsaquent Election may be made by a Beneficiaryimith
sixty (60) days of the Deceased Participant’s dgatbvided, however, such election may only be maitle respect to amounts which would
not be paid under the Deceased Participant’s eleets in effect on the date of the Deceased Raatits death until a date which is at least
six (6) months from the Deceased Participant’s datieath. Such election shall be made by filirfgubsequent Election with the
Administrator in which the Beneficiary shall spgdifie change in the time of payment, which shalhbéess than two (2) nor more than ten
(10) years from the previously-elected payment.datBeneficiary may make one (1) Subsequent Elaatioder this Section 3.5(c)(ii) with
respect to all or any part of the Deceased Paatitip Account. Subsequent Elections pursuant ®oSkiction 3.5(c)(ii) may specify different
changes for different parts of the Deceased Ppatittis Account.

(d) Other Deferral and Acceleration by a BenefigiaAny Beneficiary (other than a Surviving Spouseovilas made a Subsequent
Election under Section 3.5(b) or a Beneficiary vilags made a Subsequent Election under Section Brbég) elect to:

(i) Defer the time of payment of any part or alttbé Deceased Participant’'s Account or deceasedfi®ary’s Account for
one additional year from the date payment woul@wtise be made (provided that if a SubsequentiBleé made pursuant to this
Section 3.5(d)(i), the Deceased Participant’s Actau deceased Beneficiary’s Account shall be lieagnts distributed in full on or before
the fifth anniversary of the Deceased Participant'deceased Beneficiary’s death); or

(i) Accelerate the time of payment of a Deceasadi€lpant’s Account or deceased Beneficiary’s Agtiofrom the date or
dates that payment would otherwise be made toatettiat is the later of (A) six (6) months afte tlate of the Deceased Participant’s or
deceased Beneficiary’s death and (B) January 2tickofalendar year beginning after the Deceasdttipant’s or deceased Beneficiary’s
death, provided that if a Subsequent Election idemaursuant to this Section 3.5(d)(ii), the Decdd3articipant’s Account or deceased
Beneficiary’s Account shall be distributed in falh such accelerated payment date.

A Subsequent Election pursuant to this Sectiond3 Bust be filed with the Administrator within ohandred twenty (120) days following t
Deceased Participant’s or deceased
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Beneficiary’s death. One and only one Subsequerttieh shall be permitted pursuant to this Secdidid) with respect to a Deceased
Participant’s Account or deceased Beneficiary’sd\at, although if such Subsequent Election is fjadsuant to Section 3.5(d)(i), it may
specify different changes for different parts af thccount.

(e) Acceleration by Disabled Participant or Pereditf ransferee of Disabled Participadt Disabled Participant, or the Permitted
Transferee of a Disabled Participant if applicablay elect to accelerate the time of payment ofdisabled Participant’'s Account from the
date payment would otherwise be made to JanuarpPtie calendar year beginning after the Partitifsecame disabled. A Subsequent
Election pursuant to this Section 3.5(e) must leelfiwith the Administrator on or before the clogéuosiness on the later of (i) the June 30
following the date the Participant becomes a Disalftarticipant if the Participant becomes a DighBlarticipant on or before May 1 of a
calendar year, (ii) the 60th day following the ditte Participant becomes a Disabled ParticipathieifParticipant becomes a Disabled
Participant after May 1 and before November 2 chlendar year or (jii) the December 31 following thate the Participant becomes a
Disabled Participant if the Participant becomedsabled Participant after November 1 of a caleny@ar.

(f) Retired Participants and Disabled Participaritse Committee may, in its sole and absolute dtgun, permit a Retired
Participant or a Disabled Participant to make as8gbent Election to defer the time of payment gfant or all of such Retired or Disabled
Participant’s Account for a minimum of two yearslanmaximum of ten additional years from the prasig-elected payment date, by filing
Subsequent Election with the Administrator on diobethe close of business on June 30 of the caleywhr preceding the calendar year in
which the lump-sum distribution or initial instakmt payment would otherwise be made. The numb8ubgequent Elections under this
Section 3.5(f) shall be determined by the Commiiteiés sole and absolute discretion.

(9) Retired Participant or Permitted Transfere®efired ParticipantA Retired Participant (who has not been permittechake a
Subsequent Election under Section 3.5(f)) or a RednTransferee of a Retired Participant may diedefer the time of payment of the
Retired Participant’s Account for a minimum of tadditional years from the date payment would otlieke made (provided that if a
Subsequent Election is made pursuant to this Se8tl(g), the Retired Participant’s Account shelldistributed in full on or before the fifth
anniversary of the Retired Participant’s NormaliRatent). A Subsequent Election pursuant to thigiSe 3.5(g) must be filed with the
Administrator on or before the close of businesshenlater of (i) the June 30 following the Papamt's Normal Retirement on or before
May 1 of a calendar year, (ii) the 60th day follagiithe Participant’'s Normal Retirement after Magntl before November 2 of a calendar
year or (iii) the December 31 following the Papiih’s Normal Retirement after November 1 of a calendsar.

(h) Disabled Participant or Permitted TransfereBishbled ParticipantA Disabled Participant (who has not been permhitte
make a Subsequent Election under 3.5(f)) or a Reminiransferee of a Disabled Participant may dtedefer the time of payment of the
Disabled Participant’s Account for a minimum of tadditional years from the date payment would atie be made (provided that if a
Subsequent Election is made pursuant to this Se8ti(h), the Disabled Participant’s Account shealldistributed in full on or before the
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fifth anniversary of the date the Participant beeanDisabled Participant). A Subsequent Electiasymant to this Section 3.5(h) must be filed
with the Administrator on or before the close ofimess on the later of (i) the June 30 following tlate the Participant becomes a Disabled
Participant if the Participant becomes a Disabladi€lpant on or before May 1 of a calendar yeigrti{e 60th day following the date the
Participant becomes a Disabled Participant if thai€ipant becomes a Disabled Participant after Wayd before November 2 of a calendar
year or (jiii) the December 31 following the date tharticipant becomes a Disabled Participant ifPthgicipant becomes a Disab

Participant after November 1 of a calendar year.

(i) Most Recently Filed Initial Election or Subsesn Election Controlling Subject to acceleration pursuant to Section 3. 5¢d
3.5(e), Section 3.6 or 7.1, no distribution of #mounts deferred pursuant to this Article 3 for aalendar year shall be made before the
distribution date designated by the ParticiparBemeficiary, Permitted Transferee or Successdni@rest, as applicable, on the most rece
filed Initial Election or Subsequent Election witspect to each deferred amount.

3.6. Distribution in Full upon Terminating Everithe Company shall give Participants at leastytf{80) days notice (or, if not
practicable, such shorter notice as may be reafopedrticable) prior to the anticipated date af tonsummation of a Terminating Event.
The Company may, in its sole and absolute disareficovide in such notice that notwithstanding ather provision of the Plan or the terms
of any Initial or Subsequent Election, upon thestonmation of a Terminating Event, the Account bedaof each Participant shall be
distributed in full and any outstanding Initial Eleons or Subsequent Elections shall be revoked.

3.7. Withholding and Payment of Death Taxes

(a) Notwithstanding any other provisions of thiarPto the contrary, including but not limited t@ throvisions of Article 3 and
Article 7, or any Initial or Subsequent Electioledi by a Deceased Participant or a Deceased Partits Beneficiary (for purposes of this
Section, the “Decedent”), the Administrator shalply the terms of Section 3.7(b) to the Decedetsount unless the Decedent
affirmatively has elected, in writing, filed withé Administrator, to waive the application of SentB.7(b).

(b) Unless the Decedent affirmatively has elegpedsuant to Section 3.7(a), that the terms ofS$istion 3.7(b) not apply:

(i) The Administrator shall prohibit the DecederBBsneficiary from taking any action under any df irovisions of the
Plan with regard to the Decedent’s Account othantthe Beneficiary’s making of a Subsequent Elegbiorsuant to Section 3.5;

(i) The Administrator shall defer payment of thed2dents Account until the later of the Death Tax Cleambate and tt
payment date designated in the Decedent’s Initedtibn or Subsequent Election;

(iii) The Administrator shall withdraw from the Dedent’'s Account such amount or amounts as the Retsd”ersonal
Representative shall certify to the
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Administrator as being necessary to pay the Deake3 apportioned against the Decedent’s AccouatAthministrator shall remit the
amounts so withdrawn to the Personal Representative shall apply the same to the payment of theeBent’s Death Taxes, or the
Administrator may pay such amounts directly to taying authority as payment on account of Deceddd#ath Taxes, as the Administrator
elects;

(iv) If the Administrator makes a withdrawal fromet Decedent’s Account to pay the Decedent’s Deaied and such
withdrawal causes the recognition of income toBkeeficiary, the Administrator shall pay to the B&aiary from the Decedent’s Account,
within thirty (30) days of the Beneficiary’s requethe amount necessary to enable the Benefioiapay the Beneficiarg income tax liabilit
resulting from such recognition of income; additiiy, the Administrator shall pay to the Benefigidirom the Decedent’s Account, within
thirty (30) days of the Beneficiary’s request, saclditional amounts as are required to enable #reeficiary to pay the Beneficiary’s income
tax liability attributable to the Beneficiary’s magnition of income resulting from a distributioifin the Decedent’s Account pursuant to this
Section 3.7(b)(iv);

(v) Amounts withdrawn from the Decedent’s Accountthe Administrator pursuant to Sections 3.7(h)éind 3.7(b)(iv)
shall be withdrawn from the portions of Decedeiitsount having the earliest distribution datesgecdied in Decedent’s Initial Election or
Subsequent Election; and

(vi) Within a reasonable time after the later teurcof the Death Tax Clearance Date and the paydartdesignated in t
Decedent’s Initial Election or Subsequent Electitwe, Administrator shall pay the Decedent’s Accduorthe Beneficiary.

3.8. Effect of Distribution within Five Years of fettive Date of Diversification Electionif, pursuant to Section 3.1 through 3.7, Shares
distributable with respect to Deferred Stock Ugitsdited to the Company Stock Fund that are attilida to the Option as to which a
Diversification Election was made are distributedoo before the fifth anniversary of the effectdege of such Diversification Election (and,
in the case of a Participant who is a Successamtgrest or a Permitted Transferee, whether osaoh Diversification Election was made by
a Participant’s predecessor-in-interest), thenepias to the extent such distribution of amourgsited to the Income Fund would constitute
an impermissible acceleration of the time of paymemer Section 409A, or as may otherwise be pealigy the Committee in its sole and
absolute discretion, the following percentage efBarticipant’'s Account credited to the Income Fand attributable to such Diversification
Election shall be distributed simultaneously wititls Shares, without regard to any election to therary:

Distributable Percentage of
Corresponding Income Func

Time that Shares are Distributable Amount
On or before the third anniversary of a Diversifica Election 60%
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Distributable Percentage of
Corresponding Income Func

Time that Shares are Distributable Amount
After the third anniversary of a Diversificationd€tion and on or before the fourth anniversa 40%
of a Diversification Electiol
After the fourth anniversary of a DiversificatioteEtion and on or before the fifth anniversar 20%
a Diversification Electiol
After the fifth anniversary of a Diversification égition 0%

ARTICLE 4 - MANNER OF DISTRIBUTION

4.1. Manner of Distribution

(a) Deferred Stock Units credited to an Accountldbadistributed in a lump sum in shares of ComrBtock and/or Special
Common Stock, as applicable. Dividend equivaleh&dl $e distributed in a lump sum in cash. Amouwmegdited to the Income Fund pursuant
to a Diversification Election shall be distributeda lump sum in cash.

(b) Notwithstanding any Initial Election or SubseqtiElection or any other provision of the Plath® contrary, following a
Participant’s termination of employment for anysea, if the amount credited to the Participant’sdunt has a value of $25,000 or less, the
Administrator may, in its sole discretion, direlcat such amount be distributed to the ParticipanBgneficiary, as applicable) in one lump
sum payment; provided, however, that this Sectidgb} shall not apply to any amount credited taeiBipant's Account until the expiration
of the deferral period applicable under any Inik&ction or Subsequent Election in effect as ofil&g®, 2002.

ARTICLE 5 - BOOK ACCOUNTS

5.1. Account An Account shall be established for each OutBigtector, Former Outside Director, Eligible Empleyé-ormer Eligible
Employee, Successor-Interest or Permitted Transferee when such Persoorbes a Participant. Deferred Stock Units shatirbdited to th
Account as of the date of exercise of an Optiotoaghich an Initial or Subsequent Election is ifeef. Each Deferred Stock Unit that
represented a hypothetical share of Comcast Cdipor@lass A Common Stock, par value $1.00 immetiidiefore the consummation of
AT&T Broadband Transaction shall be treated aspothetical share of Common Stock. Each DeferredkStimit that represented a
hypothetical share of Comcast Corporation Clasp&ctl Common Stock, par value $1.00 shall beerkas a hypothetical share of Special
Common Stock. To the extent an Account is deemegsted in the Income Fund, the Administrator stiadit earnings with respect to such
Account at the Applicable Interest Rate, as furfirevided in Section 5.2.
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5.2. Crediting of Income, Gains and Losses on Anotou

(a) In General Except as otherwise provided in this Section the value of a Participant’s Account as of anyeddtall be
determined as if it were invested in the CompargciSFund.

(b) Diversification Elections

() In General A Diversification Election shall be available (&) any time that a Registration Statement filedeurthe
Securities Act of 1933, as amended (a “Registrafi@miement”), is effective with respect to the Pdad (B) with respect to a Special
Diversification Election, if and to the extent thhé opportunity to make such a Special DiversiitcaElection has been approved by the
Administrator. No approval is required for a Diviicstion Election other than a Special Diversifioa Election.

(i) Administrator Approval of Special Diversifidah Elections. The opportunity to make a Special Diversificatielection
and the extent to which a Special Diversificatidadiion applies to Deferred Stock Units creditedhis Company Stock Fund may be
approved or rejected by the Administrator in iteeatiscretion. A Special Diversification Electionadl only be effective if (and to the extent)
approved by the Administrator.

(iif) Conversion of Deferred Stock Units to Cashuis@lents. Each Participant who is an Outside Director, Fer@utside
Director, Eligible Employee, Former Eligible Empkm®, Successor-in-Interest or Permitted Transfememake a Diversification Election to
convert up to 40 percent (or in the case of a Sp&iversification Election, up to the approvedqmtage) of Deferred Stock Units credited
to the Company Stock Fund that are attributabknpOption to the Income Fund. No deemed transteati be permitted from the Income
Fund to the Company Stock Fund. Diversificationcktas under this Section 5.2(b) shall be prospettieffective on the later of (A) the
date designated by the Participant on a DiversifioeElection filed with the Administrator or (B¢ business day next following the lapse of
six months from the date Deferred Stock Units stutltje the Diversification Election are creditedhe Participant’s Account.

(c) Timing of Credits Account balances subject to a Diversificationc@n under Section 5.2(b) shall be deemed traresiefrom
the Company Stock Fund to the Income Fund as offfieetive date of such Diversification Electiorhélvalue of amounts deemed invested
in the Income Fund immediately following the effeetdate of a Diversification Election shall be éa®n hypothetical sales of Company
Stock underlying liquidated Deferred Stock Unit$-atr Market Value as of the effective date of adbsification Election.

5.3. Status of Deferred AmountRegardless of whether or not the Company is idigg@nt’'s employer, all amounts deferred undes thi
Plan shall continue for all purposes to be a pltti@ general funds of the Company.

5.4. ParticipantsStatus as General CreditoRegardless of whether or not the Company is fdgant’'s employer, an Account shall at
all times represent a general obligation of the Gany. The Participant shall be a general creditthe® Company with respect to this
obligation, and shall not have a secured or prefeposition with respect to the Participant’s

-17-



Accounts. Nothing contained herein shall be deetoaxeate an escrow, trust, custodial accountdorcfary relationship of any kind. Nothing
contained herein shall be construed to eliminagepaiority or preferred position of a Participanta bankruptcy matter with respect to claims
for wages.

ARTICLE 6 - NONALIENATION OF BENEFITS

6.1. Alienation Prohibited Except as otherwise required by applicable l&e,right of any Participant or Beneficiary to argnbfit or
interest under any of the provisions of this Plaallsnot be subject to encumbrance, attachmentutiom, garnishment, assignment, pledge,
alienation, sale, transfer, or anticipation, eithgthe voluntary or involuntary act of any Paggnit or any Participant’s Beneficiary or by
operation of law, nor shall such payment, rightinderest be subject to any other legal or equitgibbcess.

ARTICLE 7 - DEATH OF PARTICIPANT

7.1. Death of ParticipantExcept as provided in Section 3.7, a Deceaseditipant’s Account shall be distributed in accordance witk
last Initial Election or Subsequent Election magigh®e Deceased Participant before the Deceasedipant’s death, unless the Deceased
Participant’s Surviving Spouse, Permitted Tran&eBuccessor-in-Interest or Beneficiary timely eléo accelerate or defer the time of
payment pursuant to Section 3.5(b), Section 3.5egtion 3.5(d), Section 3.5(e), or Section 3.5(f).

7.2. Designation of Beneficiarie€ach Participant and Beneficiary shall have ifletito designate one or more Beneficiaries toivece
distributions in the event of the Participant’sBameficiary’s death by filing with the Administrata Beneficiary designation on the form
provided by the Administrator for such purpose. @ksignation of a Beneficiary or Beneficiaries nbaychanged by a Participant or
Beneficiary at any time prior to such ParticipamttBeneficiary’s death by the delivery to the Adistrator of a new Beneficiary designation
form.

ARTICLE 8 - INTERPRETATION

8.1. Authority of Committee The Committee shall have full and exclusive atith@o construe, interpret and administer thisnPdad
the Committee’s construction and interpretatiomgbéshall be binding and conclusive on all perdonsll purposes.

8.2. Claims Procedurdf an individual (hereinafter referred to as tA@plicant,” which reference shall include the légepresentative,
if any, of the individual) does not receive timglgyment of benefits to which the Applicant belietiess entitled under the Plan, the
Applicant may make a claim for benefits in the mamimereinafter provided.

An Applicant may file a claim for benefits with tReministrator on a form supplied by the Administra If the Administrator
wholly or partially denies a claim, the Adminiswashall provide the Applicant with a written naistating:

(&) The specific reason or reasons for the denial;
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(b) Specific reference to pertinent Plan provisionsawvhich the denial is based,;

(c) A description of any additional material oranfnation necessary for Applicant to perfect thénecland 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 claimpyaded that if special circumstances require
an extension of time for processing the claim,Aldeninistrator may notify the Applicant in writingpat an additional period of up to 90 days
will be required to process the claim.

If the Applicant’s claim is denied, the Applicaritadl have 60 days from the date of receipt of wnthotice of the denial of the
claim to request a review of the denial of theroléy the Administrator. Request for review of thenil of a claim must be submitted in
writing. The Applicant shall have the right to rewi pertinent documents and submit issues and cotsrtethe Administrator in writing. The
Administrator shall provide a written decision witl60 days of its receipt of the Applicant’s recufes review, provided that if special
circumstances require an extension of time for @geing the review of the Applicant’s claim, the Adistrator may notify the Applicant in
writing that an additional period of up to 60 daysll be required to process the Applicant’s regfeeseview.

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 filethwhe Administrator at the following address:

Comcast Corporation

1500 Market Street
Philadelphia, PA 19102
Attention: General Counsel

ARTICLE 9 - AMENDMENT OR TERMINATION

9.1. Amendment or TerminatiorThe Company, by action of the Board or by actbthe Committee, shall have the right at any tior
from time to time, to amend or modify this PlaneT®ompany, by action of the Board, shall have igjiet to terminate this Plan at any time.

ARTICLE 10 - WITHHOLDING OF TAXES ON EXERCISE OF OP TION

10.1. In GeneralWhenever the Company proposes or is requirecettitddeferred Stock Units to an Account in conitivith the
exercise of an Option, the Company shall haveititd to require the Participant to remit to the Q@my an amount sufficient to satisfy any
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federal, state and local withholding tax requiretagarior to the date on which Deferred Stock Usltall be deemed credited to the Account,
or take any action whatever that it deems necesegrgotect its interests with respect to tax litibs. The Company’s obligation to credit
Deferred Stock Units to an Account on the exerofsgn Option subject to an Initial or Subsequemickbn shall be conditioned on the
Participant’s compliance, to the Company’s sattsbag with any withholding requirement. Except dlseswise provided in Section 10.2, the
Company shall satisfy all applicable withholding taquirements by withholding tax from other comgegtion payable by the Company to the
Participant, or by the Participant’s delivery ohbar other property acceptable to the Companynigaavivalue equal to the applicable
withholding tax.

10.2._Share Withholding ElectiorWith respect to any Option subject to an Inik&ction, an Eligible Employee, Former Eligible
Employee, Successor-Interest or Permitted Transferee may elect to llagenumber of Option Shares determined such thateShsubject t
such Option are withheld by the Company to thergxtecessary to satisfy any withholding tax lidlgi§ incurred in connection with the
exercise of such Option. The number of Shares sutgjean Option to be withheld pursuant to suchar& Withholding Election shall have a
Fair Market Value approximately equal to the sum of

(&) The minimum amount of withholding taxes reqdite be withheld by the Company under applicableg falus

(b) Either (i) the minimum amount of withholding<&s arising because of the recognition of incomel @nsequent non-deferral
of income) with respect to such withheld Sharegjipthe amount of withholding taxes arising besawf the recognition of income (and
consequent nodeferral of income) with respect to such withhel&s, calculated at the highest applicable martanaates, as indicated
the Share Withholding Election.

Notwithstanding any other provision of the Plartha terms of any Initial or Subsequent Electioe, niimber of Deferred Stock Units cred
to Participants’ Accounts shall be adjusted appabgly to reflect the withholding of Shares pursuansuch Share Withholding Elections.

ARTICLE 11 - CAPITAL ADJUSTMENTS

11.1. Capital Adjustmentsin the event that the Common Stock or Special @omStock is changed into, or exchanged for, & fit
number or kind of shares of stock or other seasitif the Company, whether through merger, corstitid, reorganization, recapitalization,
stock dividends, stock split-ups or other substitubf securities of the Company, the Committed|shake appropriate equitable auilution
adjustments to the number of Deferred Stock Umitdlited to Participants’ Accounts. The Committesdfustment shall be effective and
binding for all purposes of the Plan.

ARTICLE 12 - MISCELLANEOUS PROVISIONS

12.1. No Right to Continued Employmeritiothing contained herein shall be construed agecong upon any Participant the right to
remain in service as an Outside Director or ingimployment of a Participating Company as an exeeuti in any other capacity.
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12.2. Expenses of Pla\ll expenses of the Plan shall be paid by thdiépating Companies.

12.3. Gender and NumbewWhenever any words are used herein in any spaggfider, they shall be construed as though theg also
used in any other applicable gender. The singolan fwhenever used herein, shall mean or includgbiral form, andice versa, as the
context may require.

12.4. Law Governing Constructiofmhe construction and administration of the Plad all questions pertaining thereto, shall be
governed by the Employee Retirement Income SecAatyof 1974, as amended (“ERISA”), and other aggilie federal law and, to the
extent not governed by federal law, by the lawthefCommonwealth of Pennsylvania.

12.5. Headings Not a Part Heredny headings preceding the text of the severéithkes, Sections, subsections, or paragraphs hereof
are inserted solely for convenience of referenaksdrall not constitute a part of the Plan, norighaly affect its meaning, construction, or
effect.

12.6. Severability of Provisiondf any provision of this Plan is determined tovmeéd by any court of competent jurisdiction, tHarP
shall continue to operate and, for the purposébeojurisdiction of that court only, shall be deehm®t to include the provision determined to
be void.

12.7. Expiration of OptionsNotwithstanding any provision of the Plan or aitidl or Subsequent Election, no Initial or Subset
Election shall be effective with respect to an Optihat has expired. In addition, no provisionhe Plan or an Initial or Subsequent Election
shall be construed to extend the expiration dasngfOption.

ARTICLE 13 - EFFECTIVE DATE
13.1. Effective Date The effective date of this amendment and restm¢mf the Plan shall be October 7, 2008.

IN WITNESS WHEREOF, COMCAST CORPORATION has cautied Plan to be executed by its officers thereuhtiy
authorized, and its corporate seal to be affixgdtioeas of the Tday of October, 2008.

COMCAST CORPORATION

BY: /s/ David L. Cohen

ATTEST:/s/ Arthur R. Block
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THE COMCAST CORPORATION RETIREMENT-INVESTMENT PLAN
Amended and Restated Effective October 7, 2008

Background

Comcast Corporation, a Pennsylvania corporatidapished The Comcast Corporation Employees’ Thidin (the “Plan”) to
provide benefits to those of its employees ancethployees of its subsidiaries who were eligiblpddicipate as provided therein effective
December 1, 1979. The Plan was amended from tirtim&wand amended, restated and redesignated Tinea3b Corporation Retirement-
Investment Plan effective March 1, 1983. The Plas been amended subsequently, and amended ariddedtaarious times.

Comcast Corporation amended, restated and redésigtee Plan as The AT&T Comcast Corporation Retietinvestment Pla
effective November 18, 2002, the date on whichctirabination of Comcast Corporation and AT&T Broaath&orp. was consummated.
Immediately following such redesignation, the Rlaas renamed as The Comcast Corporation Retireineastment Plan. The Plan was
recently amended and restated, effective July @320

Plan Mergers/Asset Transfers Prior to the EffectiveDate

The following plans were merged into the Plan athefdates indicated below:

(1)

(2)
(3)
(4)

()

Barden Savings Plan, the Michigan Savings RlenSuburban Savings Plan and the profit shamdgcash or deferred
arrangement portion of the Selkirk Plan were mengigd and into this Pla— January 1, 199

Jones Intercable, Inc. Profit Sharing\Retiremenir®gs Plar— October 1, 199!
Garden State Cablevision Retiren-Investment Pla— May 1, 200C

Prime Communications — Potomac LLC 401(k) Ratient & Savings Plan and the Prime Cable 401(kin§awand
Security Plar— August 1, 200(

TGC, Inc. D/B/A The Golf Channel 401(k) Profit Shey Plan— August 1, 200:

Effective April 1, 1998, assets from the tax-gquatifdefined contribution plan of Marcus Cable (thkarcus Cable Plan”),
attributable to the account balances of participamthe Marcus Cable Plan who transferred employrdieectly from Marcus Cable to the
Company in connection with the Comp’s acquisition of certain cable television businesdeMarcus Cable, were transferred to the F



Effective November 1, 1999, assets from the taxXHipe defined contribution plans of Greater Medihe “Greater Media Plang”
attributable to the account balances of participamthe Greater Media Plans who transferred enmpéoyt directly from Greater Media to the
Company in connection with the Company’s acquisitié the Philadelphia cable television busines&fater Media, were transferred to the
Plan.

Effective April 1, 2002, assets from the Lenfesb@r Retirement Plan were transferred to the Plan.

Effective July 1, 2003 (the “Effective Date”), t@®mcast Cable Communications Holdings, Inc. LongriTr8avings Plan
(formerly the AT&T Broadband Long Term Savings Blaras merged with and into the Plan.

CCCHI Plan Mergers/Asset Transfers Prior to the Efective Date

The following plans were merged into the CCCHI Pdarof the dates indicated below:

(1) TCI TKR L.P. Retirement Savings Plan for Bargainihgit Employee~ May 31, 2001
(2) AT&T Long Term Savings Pla— San Francisc—- June 22, 200

(3) MediaOne Group 401(k) Savings P-July 1, 2001

(4)  United Artists Cablesystems Corporation Savingslamdstment Pla— August 2, 200:
(5) TKR Cable Company Defined Contribution P— October 4, 200z

(6) Tech TV Savings and Profit Sharing P- December 31, 20C

(7)  401(k) Savings Plan for Certain Seymour Employ- December 31, 20C

(8) ThePlatform for Media Retirement Savings F- December 31, 200

Effective January 25, 2002, assets from the AT&Trdée and Acquisition Retirement Savings Plan, sodhktent attributable to current
and former employees of AT&T Broadband, were tramsfd to the CCCHI Plan.

Amendment and Restatement

Comcast Corporation hereby amends and restate€dimeast Corporation Retiremelmvestment Plan, effective October 7, 2(
unless stated otherwise herein, subject to recéiph Internal Revenue Service determination thatRlan continues to meet all applicable
requirements of section 401(a) of the Code, thatleyer contributions thereto
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remain deductible under section 404 of the Codetlatdthe trust fund maintained with respect theretnains tax exempt under section 501
(a) of the Code.

* L 4 * L 4 L 4 *



ARTICLE |
DEFINITIONS

Except where otherwise clearly indicated by contiyd masculine shall include the feminine andsihgular shall include the
plural, and vice-versa. Any term used herein withauinitial capital letter that is used in a pgn of the Code with which this Plan must
comply to meet the requirements of section 401{#)e Code shall be interpreted as having the ngamsed in such provision of the Codt
necessary for the Plan to comply with such prowisio

“ Account” means the entries maintained in the records efTitustee which represent the Participant’s intérethe Fund. The
term “Account” shall refer, as the context indicate any or all of the following:

“ After-Tax Matched Contribution Accoufit- the Account to which are credited After-Tax Nla¢d Contributions
allocated to a Participant, adjustments for withdrig and distributions, and the earnings, lossdsapenses attributable thereto. In addition,
amounts denominated as “After-Tax Matched Contrimst’ under the CCCHI Plan are credited to this dAot.

“ After-Tax Rollover Account — the Account to which are credited a ParticipmAffter-Tax Rollover Contributions,
adjustments for withdrawals and distributions, telearnings, losses and expenses attributablet¢thém addition, amounts denominated as
“Non-taxable Rollover Contributions” under the CCIOMan are credited to this Account.

“ After-Tax Unmatched Contribution Accouht the Account to which are credited After-Tax Uatithed Contributions
allocated to a Participant, adjustments for withdis and distributions, and the earnings, lossdssapenses attributable thereto. In addition,
amounts denominated as “Prior Plan Contributiomsfar the Plan prior to the Effective Date, as wslamounts denominated as “After-Tax
Unmatched Contributions” under the CCCHI Plan,aeglited to this Account.

“ Broadband Heritage Matching Contribution Accolirtthe Account to which are credited Broadbanditdge Matching
Contributions and Prior Broadband Heritage Matchamtributions allocated to a Participant, adjusttador withdrawals and distributions,
and the earnings, losses and expenses attribukbevkto.

“ Catch-Up Contribution Account — the Account to which are credited Catch-Up Cimittions allocated to a Participant,
adjustments for withdrawals and distributions, thelearnings, losses and expenses attributabletthén addition, catch-up contributions
allocated to a Participant under the Plan or th€Bprior to the Effective Date are allocated tstAccount.

“ Matching Contribution Accourt— the Account to which are credited Matching Gdnitions allocated to a Participant,
adjustments for withdrawals and distributions, telearnings, losses and expenses attributabletthém addition, matching contributions
under the Plan after December 31, 2000 and thrthgEffective Date, as well as matching
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contributions under the CCCHI Plan after Decemider2B02 and through the Effective Date are allat&tethis Account.

“ Pre-Tax Matched Contribution Accouht- the Account to which are credited a ParticifmRre-Tax Matched
Contributions, adjustments for withdrawals andribstions, and the earnings, losses and expensésitdble thereto. In addition, amounts
denominated as “Salary Reduction Contributions arritie Plan prior to the Effective Date that weigched, as well as amounts
denominated as “Pre-Tax Matched Contributions” unkde CCCHI Plan are credited to this Account.

“ Pre-Tax Unmatched Contribution Accouht the Account to which are credited a Particifmfre-Tax Unmatched
Contributions, adjustments for withdrawals andribstions, and the earnings, losses and expensésitdble thereto. In addition, amounts
denominated as “Salary Reduction Contributions”arrttle Plan prior to the Effective Date that wesematched, as well as amounts
denominated as “Pre-Tax Unmatched Contributionslenthe CCCHI Plan are credited to this Account.

“ Prior Company Matching Contribution Account (Umsted)” — the Account to which are credited Prior Company
Matching Contributions (Unvested) allocated to diBipant, adjustments for withdrawals and disttibas, and the earnings, losses and
expenses attributable thereto.

“ Prior Company Matching Contribution Account (Ved}” — the Account to which are credited Prior Compagtching
Contributions (Vested) allocated to a Participadijustments for withdrawals and distributions, #mearnings, losses and expenses
attributable thereto.

“ QNEC Account’ — the Account to which are credited a Participm@tualified Non-Elective Contributions, adjustment
for withdrawals and distributions, and the earnjrigsses and expenses attributable thereto, intjually amounts designated as qualified
non-elective contributions under the Plan or theCEICPlan prior to the Effective Date.

“ Taxable Rollover Accourit— the Account to which are credited a Particifmiaxable Rollover Contributions,
adjustments for withdrawals and distributions, #mearnings, losses and expenses attributabletthén addition, amounts denominated as
“Rollover Contributions” under the Plan prior teetkffective Date, as well as amounts denominaté@asable Rollover Contributions”
under the CCCHI Plan are credited to this Account.

“ Active Participant’ means an individual who has become an Activei€lpant as provided in Article 1l and has remaired
Covered Employee at all times thereafter.

“ Actual Deferral Percentagemeans, for any Early Entry Eligible Employee #ogiven Plan Year, the ratio of:
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(a) the sum of:
(1) such Early Entry Eligible Employee’s Pre-Taxn@tbutions for the Plan Year, plus

(2) in the case of any Highly Compensated EarlyrnfERtigible Employee, his elective deferrals foe tyear
under any other qualified retirement plan, oth@ntan employee stock ownership plan as defineddtia 4975(e)(7) of the Code or a tax
credit employee stock ownership plan as definegsketion 409(a) of the Code, maintained by the &pdiing Company or any Affiliated
Company; to

(b) the Early Entry Eligible Employee’s Compensatior that portion of the Plan Year during whichvaags an Early
Entry Eligible Employee.

“ Administrator” means the plan administrator within the meanihgRISA. The Committee shall be the Administrator.

“ Affiliated Company” means, with respect to any Participating Company:

(@) In General.

(1) any corporation that is a member of a contdbtjeoup of corporations, as determined under sedtial(b) of
the Code, which includes such Participating Company

(2) any trade or business (whether or not incoteaiathat is under common control with such Pautiting
Company, as determined under section 414(c) oCtige;

(3) any member of an affiliated service group, eiedmined under section 414(m) of the Code, of tvkiach
Participating Company is a member; and

(4) any other organization or entity which is reqdito be aggregated with the Participating Comparder
section 414(0) of the Code and regulations issherttinder.

(b) “ 50% Affiliated Company” “50% Affiliated Company” means an Affiliated Cqrany described in subsection (a)
(1) or subsection (a)(2) of this definition, butetleined with “more than 50%” substituted for thease “at least 80%” in section 1563(a) of
the Code, when applying sections 414(b) and (th®fCode.

(c) Special Rules (i) An entity is an Affiliated Company only dugrthose periods in which it is included in a
category described in subsection (a) or (b) of dieiEnition. (ii) For purposes of crediting servime eligibility to participate and vesting, an
entity at least 25% owned by the Company or a &patiing Company shall be deemed an Affiliated Canmyp provided that, for purposes of
eligibility to participate, crediting of such
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service is contingent upon an Employee notifyingg@ompany of such prior service and verificatioswdéh prior service.

“ After-Tax Contributions means After-Tax Matched Contributions and AftendlUnmatched Contributions.

“ After-Tax Matched Contributionsmeans an amount that a Participant who is a Galveinion Employee (Broadband) elects to
have deducted from his or her Compensation, inrdaree with Article 1V, after income taxes haveb@dthheld on such amounts. After-
Tax Matched Contributions are eligible for Broadthdteritage Matching Contributions.

“ After-Tax Rollover Contribution$ means a contribution to the Plan made in accordaitbethe rules of section 402 of the Cc
and pursuant to Section 7.1 of amounts which vatlgonstitute taxable income to the Participantmtlistributed or withdrawn.

“ After-Tax Unmatched Contributiorisneans an amount that a Participant who is a Gal/einion Employee (Broadband) elects
to have deducted from his or her Compensationgé@orance with Article 1V, after income taxes haeen withheld on such amounts. After-
Tax Unmatched Contributions are not eligible foo&tband Heritage Matching Contributions.

“ Age " means, for any individual, his age on his lasthaay, except that an individual reaches Age 68or Age 70/ 20n the
corresponding date in the sixth calendar montlofalg the month in which his 59th or 70th (respeadii) birthday falls (or the last day of
such sixth month if there is no such correspondiaig therein).

“ AT&T Broadband Transactiohmeans the combination of Comcast Corporation &n&T Broadband Corp., which was
consummated on November 18, 2002.

“ Average Actual Deferral Percentayjemeans, for a specified group of Early Entry Hbigi Employees for a Plan Year, the
average of the Actual Deferral Percentages for &aty Entry Eligible Employees for the Plan Year.

“ Average Contribution Percentajeneans, for a specified group of Early Entry EligiElmployees for a Plan Year, the averag
the Contribution Percentages for such Early Entigittie Employees for the Plan Year.

“ Benefit Commencement Dateneans, for any Participant or beneficiary, theedes of which the first benefit payment, including
a single sum, from the Participant’'s Account is,cather than pursuant to a withdrawal under Arti¢lg.

“ Board of Directors’ means the board of directors (or other govertiady) of the Company and, to the extent the Boasd h
delegated its authority hereunder to the Boardschiive Committee, the Executive Committee.

“ Broadband Heritage Matching Contributichsieans the amounts contributed by the Companyupmtsto Section 3.5.1(c).
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“ CatchUp Contributions’ means for any eligible Participant, contributiarshis behalf as provided in Section 3.1.3 that ar
made in accordance with, and subject to the limoitatof, section 414(v) of the Code.

“ CCCHI Plan” means the Comcast Cable Communications Holdiimgs,Long Term Savings Plan (formerly the AT&T
Broadband Long Term Savings Plan), as in effectuore 30, 2003.

“ Change in Control means (i) “Change in Control” as defined in th€8 1997 Long Term Incentive Program (as amended
May 19, 1999 and March 14, 2000), or (ii) the metgetween AT&T Broadband and Comcast Corp. contataglin the Agreement and Plan
of Merger dated as of December 19, 2001 by and gmAdi& T Corp., AT&T Broadband Corp., Comcast Corpgaa, AT&T Broadband
Acquisition Corp., Comcast Acquisition Corp. and88IT Comcast Corporation.

“ Code” means the Internal Revenue Code of 1986, as aatk@ehd any regulations issued thereunder.

“ Committee” means the individuals appointed to supervisesaitministration of the Plan, as provided in Arti¥l®f the Plan.
“ Company” means Comcast Corporation.

“ Company Stock means Comcast Corporation Class A Common Stock.

“ Compensatiori means, for any Eligible Employee, for any PlaraXer Limitation Year, as the case may be:

(a) except as otherwise provided below in thisrddin, and subject to the limitations set forthsusection (c) of th
definition, his wages as reported on Form W-2.(,iveages as defined in section 3401(a) of the Codeall other payments of compensation
for which the Participating Company is requiredumish the employee a written statement undei@es6041(d) and 6051(a)(3) of the
Code) from a Participating Company for such PlaaryYeeduced by reimbursements or other expenseatices, fringe benefits (cash and
non-cash), moving expenses, deferred compensatiohywelfare benefits, but including Pre-Tax Conttitins and elective contributions that
are not includible in gross income under sectid2is dr 402(a)(8) of the Code. For the purposesefifinitions of “Actual Deferral
Percentage” and “Contribution Percentage” in thiscke (except as otherwise provided in such dééins), the Company may elect to
consider only Compensation as defined above fdmbdion of the Plan Year during which the Empleyeas an Eligible Employee,
provided that this election is applied uniformlyatib Eligible Employees for the Plan Year.

(b) for the purposes of Article Xl and Sectio®3subject to the limitations set forth in subsattic) of this
definition, the Employee’s wages as reported omPéf-2 (i.e., wages as defined in section 3401(a) of the Codeali other payments of
compensation for which the Participating Compameguired to furnish the employee a written statemo@der sections 6041(d) and 6051(a)
(3) of the Code); provided thaCompensation shall include any elective defeasatiefined by section 402(g)(3) of the Code, alpleyee

-8



contributions to an annuity under section 403(kthef Code, and any amount which is contributedeéerded by a Participating Company or
Affiliated Company at the election of the Employe®l which is not includible in the gross incomehaf Employee by reason of sections
132(f) or 457 of the Code.

(c) Only compensation not in excess of $200,00@dpssted for cost-of-living increases in accordawith section
401(a)(17)(B) of the Code, shall be consideredafopurposes under the Plan.

(d) For purposes of Article 1, except Section,38 applied to Covered Union Employees (Broadhand)
Compensation shall mean base pay (prior to recigtimder sections 125 and 401(k) of the Code), $es(pother than STIP and executive
STIP listed below), payments received under the @om Sickness and Accident Disability Plan or skemrin disability payments under the
Company Disability Plan, commissions, and buyouiade pay due to demotion or resulting from paitypdyut shall not include: (1) shift,
expatriate, and geographic differentials, overtimam-cash payments, relocation allowances and apessh payments such as hire, stay or
referral payments; (2) payments under the ShontrTlacentive Program (STIP), and executive bonusésding long-term payments and
Executive Short-Term Incentive Plan (ESTIP); (3ympants made for waiver of medical coverage, prestiopdeferred compensation, exercise
of stock options, gross-up amounts or cashout iof frae off; (4) deferred compensation in any naaldied plan; or (5) any compensation
that is paid with an effective date after retiretm@mtermination of employment.

(e) Notwithstanding anything in the Plan to thetcary, effective on and after January 1, 2006, Cemsation shall
not include any payments of compensation as dextdbove in subsections (a), (b) and (d) that aiet pore than 75 calendar days after an
Employee’s Separation from Service.
“ Contribution Percentagemeans for any Early Entry Eligible Employee fogiaen Plan Year, the ratio of:
(@) the sum of

(1) such Early Entry Eligible Employee’s Matchingr@ributions or Broadband Heritage Matching
Contributions for the Plan Year, plus

(2) in the case of any Highly Compensated EarlynERtigible Employee, any employee contributionsl an
employer matching contributions, including any &lexdeferrals recharacterized as employee coritoibs, under any other qualified
retirement plan, other than an employee stock osimigiplan as defined in section 4975(e)(7) of thedor a tax credit employee stock
ownership plan as defined in section 409(a) ofGbde, maintained by the Participating Company grAsfiliated Company, plus

(3) at the election of the Committee, any portiéthe Early Entry Eligible Employee’s Pre-Tax Cabtrtions
for the Plan Year or elective deferrals under atmgioqualified retirement plan maintained by a iegrating Company or any Affiliated
Company that may be disregarded without causirggRtEn or such other qualified
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retirement plan to fail to satisfy the requiremeritsection 401(k)(3) of the Code and the regutetissued thereunder; to

(b) the Early Entry Eligible Employee’s Compensatfor that portion of the Plan Year during whichvaags an Early
Entry Eligible Employee.

“ Covered Employe& means any Employee who is (a) employed by a &patiing Company and designated on the books and
records of such Participating Company as an emplayel (b) not covered by a collective bargainingaaent, unless such agreement
specifically provides for participation hereundge following individuals shall not be Covered Emy#es: (a) an individual who is treatec
an Employee solely by reason of being a Leased &rep! (b) an individual who is not on an employagrpll of a Participating Company or
the Participating Company does report such indafduvages on Form W-2; (c) an individual who hateeed into an agreement with a
Participating Company which excludes him from ma@pttion in employee benefit plans of a ParticipgtCompany (whether or not such
individual is treated or classified as an emplofpeecertain specified purposes that do not incleligbility to participate in the Plan); and
(d) an individual who is not classified by the Rapating Company as an employee, even if suchviddal is retroactively recharacterized as
an employee by a third party or a Participating @any.

“ Covered Union Employee (Broadbaridheans a Covered Employee who is representedeb@timmunications Workers Union
of America at locations designated on Appendix @itahall be revised from time to time withoutther action by the Committee to reflect
the date as of which, pursuant to amendment opalicable collective bargaining agreement or urdenertification, any such location is no
longer in a category covered by Appendix A.

“ Covered Union Employee (Comcastneans a Covered Employee who is representeddojlective bargaining agreement that
covers Employees at the Detroit, Michigan or Newétg Michigan locations.

“ Early Entry Eligible Employeé& means an Eligible Employee who has satisfiedeligbility requirements of Section 2.3.1, but
has not completed a Period of Service of three hsomtn Eligible Employee shall be considered anrEBntry Eligible Employee” only for
that portion of a Plan Year prior to the time wiseich Eligible Employee has completed a Period ofi€e of three months.

“ Early Retirement Daté means the first day of any month coincident watHollowing the Severance from Service Date of any
Participant who has attained Age 55.

“ Effective Date” means July 1, 2003.

“ Eligible Employee’ means an Employee who has become an Eligible &yepl as set forth in Section 2.3, whether or nashe
an Active Participant, and who has remained a Gal/&mployee at all times thereafter. Notwithstagdinything herein to the contrary, for
the period extending from the consummation of thagaction described in the Agreement and Planesfybt pursuant to which Golfnow Ir
will merge with an indirect subsidiary of Comcasroration to June 1, 2008, the term “Eligible Eaygle” shall not include any
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individual who becomes an employee of a Partiaiga€ompany as the result of the acquisition byréidyaating Company of the business of
Golfnow Inc.

“ Employee” means an individual who is employed by a Partiaqgg€ompany or an Affiliated Company or an indivédiwho is i
Leased Employee.

“ Employment Commencement Ddteneans, for any Employee, the date on which Hegsentitled to be credited with an “Hour
of Service” described in Paragraph (a)(1) of thiiniteon of Hour of Service in this Article.

“

Entry Date” means the first day of any calendar month.
“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ Fund” means the fund established for this Plan, admiridtander the Trust Agreement, out of which besagdfityable under tt
Plan shall be paid.

“ Highly Compensated Early Entry Eligible Employemeans an Early Entry Eligible Employee who isi®treated as) a Highly
Compensated Employee.

“ Highly Compensated Employéeneans an Employee who:
(a) was a five-percent owner, as defined in sectiB(i) of the Code at any time during the Planry@greceding

Plan Year; or

(b) for the preceding Plan Year received more $#M000 (as indexed) in Compensation from a Ppetirig
Company or an Affiliated Company.
“ Hour of Servicé’ means, for any Employee, a credit awarded witipeet to:
(a) except as provided in (b),
(1) each hour for which he is directly or indirggplaid or entitled to payment by a Participatingr@any or an
Affiliated Company for the performance of employrhdunties; or

(2) each hour for which he is entitled, either lyaed or agreement, to back pay from a Participafioghpany
or an Affiliated Company, irrespective of mitigatiof damages; or

(3) each hour for which he is directly or indirgagpiaid or entitled to payment by a Participatingr@any or an
Affiliated Company on account of a period of tim#ridg which no duties are performed due to vacatiatiday, illness, incapacity (includi
disability), jury duty, layoff, leave of absence,military duty.

(b) Anything to the contrary in subsection (a) nititatanding:
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(1) No Hours of Service shall be credited to an Exyge for any period merely because, during sucioge
payments are made or due him under a plan maintaiolely for the purpose of complying with appliatvorkers’ compensation,
unemployment compensation, or disability insurdaoes.

(2) No more than 501 Hours of Service shall beiteddo an Employee under subsection (a)(3) ofdei#ition
on account of any single continuous period durifigctv no duties are performed by him, except toetktent otherwise provided in the Plan.

(3) No Hours of Service shall be credited to an Exyge with respect to payments solely to reimbiwse
medical or medically related expenses.

(4) No Hours of Service shall be credited twice.

(5) Hours of Service shall be credited at leadibasally as required by the rules set forth in UD@partment of
Labor Reg. §2530.200b-2(b) and (c).

(6) In the case of an Employee who is such solglyehson of service as a Leased Employee, HoBgmwice
shall be credited as if such Employee were emplaywtpaid with respect to such service (or witlpeesto any related absences or
entitlements) by the Participating Company or Adfitcd Company that is the recipient thereof.

“ Investment Mediun{ means any fund, contract, obligation, or otheidmof investment to which a Participant may ditbet
investment of the assets of his Account.

“ Investment Stock means Comcast Corporation Class A Special Com8took.

“ Leased EmployeEmeans any person, other than an employee oftacipating Company or an Affiliated Company, who,
pursuant to an agreement between a Participatimgp@oy or an Affiliated Company (the “recipient”)caany other individual (“leasing
organization”), has performed services for thepiecit (or for the recipient and related individgala a substantially full-time basis for a
period of at least one year, and such servicepafermed by such individuals under the primargdiion and control of the recipient,
provided that for purposes of determining whettreingividual is an Eligible Employee and for purpef determining an individual's
eligibility and vesting service, an individual whauld be a “Leased Employee” but for the requirenteat such individual perform services
for the recipient (or for the recipient and relaiedividuals) on a substantially fulime basis for a period of at least one year stmlertheles
be treated as a Leased Employee.

“ Limitation Year” means the Plan Year or such other 12-consecutiveth period as may be designated by the Company.

“ Matching Contribution$ means the amounts contributed by the Companyuamtso Sections 3.5.1(a) and (b).

-12-



“ Normal Retirement Datémeans, for any Participant, the date on whichdaehes Age 65.

“ One-Year Period of Severanteneans a 12-consecutive-month period beginnintherEmployee’s Severance from Service
Date during which the former Employee is creditéthwio Hours of Service.

“ Participant” means an individual for whom one or more Accouares maintained under the Plan.

“ Participating Company means the Company, each subsidiary of the Compadnigh is eligible to file a consolidated federal
income tax return with the Company (except to tkters that the Board or its authorized delegaterdeines otherwise as reflected on Exh
A, as amended from time to time) and each othearoegition which is authorized by the Board of Diogs or its authorized delegate to adopt
this Plan by action of its board of directors drestgoverning body. Notwithstanding anything heteithe contrary, the term “Participating
Company” excludes:

(a) effective November 21, 2006, E! EntertainmegievVision, Inc. and its subsidiaries;

(b) for the period beginning August 1, 2006 andiegdecember 17, 2006, thePlatform for Media, laog
(c) for the period beginning April 15, 2005, Stréfarketing, Inc.

“ Payroll Period’ means a weekly, bi-weekly, semi-monthly, or mdytbay period or such other standard pay pericithef
Participating Company applicable to the class opyees of which the Eligible Employee is a part.

“ Period of Servicé means, with respect to any Employee, the perfdthee commencing on the Employee’s Employment
Commencement Date and ending on the Employee’s&ssefrom Service Date and, if applicable, thégoeof time commencing on an
Employee’s Reemployment Commencement Date and godithe Employeeg’subsequent Severance from Service Date. Allezoredite
under the terms of the Plan in effect prior to Hifective Date shall be considered under the Plan.

“ Period of Severancemeans the period of time commencing on the Emgddsy Severance from Service Date and ending on the
date on which the Employee is again entitled teredited with an Hour of Service.

“ Plan” means The Comcast Corporation Retirement-Investian, a profit sharing plan, as set forth herein
“ Plan Year’ means each 12-consecutive month period that BeginJanuary 1st and ends on the next followingeBéer 31st.
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“ Pre-Tax Contributions means Pre-Tax Matched Contributions and Pre-Tamatched Contributions.

“ Pre-Tax Matched Contributionsmeans an amount that a Participant elects to Hadected on a pre-tax basis from his or her
Compensation and contributed to the Plan undeyaeghuction election pursuant to Article IV. Pfax Matched Contributions are eligible
Company Matching Contributions or Broadband HegtMatching Contributions, as applicable.

“ Pre-Tax Unmatched Contributiorismeans an amount that a Participant elects to Hadected on a pre-tax basis from his or her
Compensation and contributed to the Plan undeyaeqzhuction election pursuant to Article IV. PrexT@anmatched Contributions are not
eligible for Company Matching Contributions or Bdiend Heritage Matching Contributions.

“ Prior Broadband Heritage Matching Contributidneeans matching contributions made under the CCRIklh prior to the
Effective Date that were not subject to accelerag=sling under the CCCHI Plan as a result of th&ABroadband Transaction because the
Participant was not employed on such date or tiea¢\nade after the AT&T Broadband Transaction. Smatching contributions are subject
to one of the vesting schedules set forth in Sedid.2 or 6.1.3.

“ Prior Company Matching Contributions (Unvestéaeans amounts denominated as “Vision Contribgtiamder the Plan pric
to the Effective Date and matching contributionglmaursuant to the Plan prior to January 1, 200th bf which are subject to the vesting
schedule set forth in Section 6.1.4.

“ Prior Company Matching Contributions (Vestédpeans the following amounts: (a) matching conttitns made under the
CCCHI Plan prior to the Effective Date that werliyfwested in accordance with the change in contesting provisions of Section 6.3(c) of
the CCCHI Plan; (b) amounts credited to the accander the CCCHI Plan denominated as the UnitestarEntertainment Company ESOP
Account; (c) matching contributions made underNtegliaOne Group 401(k) Savings Plan prior to Jantaty999; and (d) matching
contributions credited to a separate sub-accouthieifiPlan and attributable to matching contribugiander the following plans that were
previously merged into the Plan: (1) Jones Intde;dhc. Profit Sharing\Retirement Savings Plan,L@nfest Group Retirement Plan, and
(3) the tax-qualified defined contribution plans@feater Media.

“ Qualified NonElective Contribution$ means contributions made pursuant to Sectior#3.9.

“ Reemployment Commencement Datmeans the first day following a One-Year PeriddBeverance on which an Employee is
entitled to be credited with an Hour of Serviceald®d in Paragraph (a)(1) of the definition of ‘ltaf Service” in this Article.

“ Required Beginning Datemeans:

(a) For any Participant who attains Age W@ and is not a 5-percent owner (within the meaningeaftion 416 of the
Code) of a Participating Company,
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April 1 of the calendar year following the latertb& calendar year in which he has a Severance $®nvice Date or the calendar year in
which he attained Age 78/ 2.

(b) For any Participant who attains Age ¥ and is a 5-percent owner (within the meaning ofiseal16 of the
Code) of a Participating Company, April 1 of théecalar year next following the calendar year inakhie attains Age 70/ 2.

(c) For any Participant who filed a valid defereddction with the Participating Company before dapd, 1984, and
which has not subsequently been revoked, the éafersh in such election.

“ Severance from Service Ddteneans the date, as recorded on the records aftipating Company or an Affiliated Company,
on which an Employee of such company quits, retieedischarged, or dies, or, if earlier, the fashiversary of the first day of a period
during which the Employee remains absent from senviith all Participating Companies and Affiliat€dmpanies (with or without pay) for
any other reason, except:

(a) Solely for purposes of determining whether & Qear Period of Severance has occurred, if thel&p is
absent from work beyond the first anniversary effinst day of absence by reason of pregnancydisinih, or placement in connection with
adoption, or for purposes of the care of such Ege#ts child immediately after birth or placementonnection with adoption, such
Employee’s Severance from Service Date shall be¢leend anniversary of the first day of such absenic

(b) If the Employee is absent for military serviaeder leave granted by the Participating Compariffiiated
Company or required by law, the Employee shallbeotonsidered to have a Severance from Service pateded the absent Employee
returns to service with the Participating Companyfiiliated Company within 90 days of his reledsem active military duty or any longer
period during which his right to reemployment istected by law.

“ Special Employeé means an Employee whose regularly scheduledyait week does not exceed 20 hours, or whose
employment is classified as “temporary” or “intett@nt,” both in accordance with uniformly appliegrponnel policies.

“ Taxable Rollover Contribution’smeans a contribution to the Plan made in accaréavith the rules of section 402 of the Code
and pursuant to Section 7.1 of amounts which wifistitute taxable income to the Participant whestridiuted or withdrawn. Taxable
Rollover Contributions shall also include any amousiuntarily transferred by a Participant from Birer Communications Pension Plan, or
from the tax-qualified defined contribution plarfsfaelphia Communications Corporation, Home Tearorg&py AT&T, MidAtlantic
Communications, or Cable Network Services LLC (imah Outdoor Life Network was a participating emyso).

“ Total Disability” means, with respect to any Participant, the eatb occur of (a) the Participant qualifying farcsal Security
disability benefits or (b) the Participant becomeéigible for and receiving benefits under a loegat disability program sponsored by a
Participating Company or an Affiliated Company.
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“ Trust Agreement means any agreement and declaration of trustut&dainder this Plan.

“ Trustee” means the corporate trustee or trustees or ongooe individuals collectively appointed and actimgler a Trust
Agreement.

“ Valuation Date” means each day the New York Stock Exchange is épetrading, or such other day as the Committed! s
determine.

“ Year of Eligibility Service” means, for any Special Employee, a credit usetttermine his eligibility to participate under the
Plan, as further described in Section 2.2.

“ Year of Servicé’ means, for any Employee, a credit used to detegrhis vested status under the Plan, as furtherited in
Section 6.2.
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ARTICLE Il
TRANSITION AND ELIGIBILITY TO PARTICIPATE

Section 2.1, Rights Affected and Preservation afrAed Benefit Except as provided to the contrary herein, tlawigions of this
amended and restated Plan shall apply only to Breplowho complete an Hour of Service on or aftef8fiective Date. The rights of any
other individual shall be governed by the Plamasffect upon his Severance from Service Date,mxoethe extent expressly provided in .
amendment adopted subsequently thereto. Additinted regarding service credit are set forth incletXV.

Section 2.2. Year of Eligibility Service for Spediamployees

2.2.1. A Special Employee shall be credited witfear of Eligibility Service as of the close of th2-consecutive-month
period that begins on his Employment Commencemaetd id he is credited with 1,000 or more Hours efvice during such period.

2.2.2. A Special Employee who is not credited vifd00 Hours of Service during such period shaltteelited with a Year
of Eligibility Service as of the close of the fif8lan Year in which he is credited with 1,000 orenblours of Service.
Section 2.3. Eligibility to Participate Pre Tax Contributions

2.3.1. Each Covered Employee as of the Effectivie Bdno was eligible to participate in the Plantia CCCHI Plan
immediately prior to the Effective Date shall cowig to be an Eligible Employee as of the Effecbhate.

2.3.2. Each Covered Employee who was not eligibleatrticipate immediately prior to the EffectivetBahall become an
Eligible Employee on the Entry Date next following:

(a) his completion of a Period of Service of astesix months, if he is other than a Special Emgdogr a Covered
Union Employee (Broadband);

(b) his completion of one Year of Eligibility Seced, if he is a Special Employee but not Coveredbimployee
(Broadband); or

(c) his completion of one month of Service, if baiCovered Union Employee (Broadband); provideddwver, that
a Covered Union Employee (Broadband) who, as oflttie after the Effective Date that he or she cetisbe a Covered Union Employee
(Broadband), does not satisfy the eligibility reguients of the preceding subsections (a) or (lgppBcable, must satisfy such requirements
in order to be eligible to make Pre-Tax Contribnfi@fter such date.

-17-



Notwithstanding anything herein to the contraryeetive July 1, 2007, a Covered Employee shall brezan Eligible Employee on the first
the month next following his completion of a PerafdService of three months.

2.3.3. If an individual is not a Covered Employeetioe Entry Date next following the date he mele¢srequirements of
Section 2.3.2, he shall become an Eligible Empl@ageef the first date thereafter on which he isoaeCed Employee.

2.3.4. If a Covered Employee does not satisfy dggiirements of Section 2.3.2 prior to incurringew&ance from Service
Date, but is rehired prior to incurring a O¥fear Period of Severance, the prior Period of $erghall be considered for purposes of satisi
the requirements of Section 2.3.2. If the CoverapByee incurs a One-Year Period of Severanceprios Period of Service shall not be
considered upon a subsequent Reemployment Commenté&rate.

2.3.5. An Eligible Employee who ceases to be a @a/&mployee, due to incurring a Severance fromiGeDate or
otherwise, and who later becomes a Covered Emplayed become an Eligible Employee as of the datehich he first again completes an
Hour of Service as a Covered Employee.

Section 2.4. Election to Make P¥ax Contributions Each Eligible Employee may elect to make Pre-Taxtributions and become an
Active Participant by filing a notice in accordaneith Section 14.9 of such election with the Contedt Such notice shall authorize the
Participating Company to reduce such Eligible Emp#s cash remuneration by an amount determinaddordance with Section 3.1 and to
make Pre-Tax Contributions on such Eligible Emptgdehalf in the amount of such reduction. Sueltan shall be effective as soon as
administratively practicable following receipt abtelection by the Committee.

Section 2.4A. Automatic EnrollmenEach Eligible Employee who (i) is employed byatRipating Company on or after July 1, 2007
(other than an Eligible Employee who commences eympént by a Participating Company as the resuth@fcquisition of the business of
such Eligible Employee’s employer by a Participat®ompany (whether via a merger, stock acquisiioasset acquisition) and (ii) does not
elect to make Pre-Tax Contributions and becomeaivé\ Participant pursuant to Section 2.4 will léomatically enrolled in the Plan on the
first of the month next following the Eligible Entglee’s completion of three months of service, mtedithat the Eligible Employee does not
affirmatively elect to decline to be an Active Rapant in the Plan. Such an automatically enrodidible Employee will be an Active
Participant in the Plan as soon as administratigedgticable following the expiration of the timetdrmined by the Committee for returning
the election form which includes the option to elecdecline to be an Active Participant in therPi8overed Employees who are designated
by the Committee or its delegate as having beempbr/ed by a Participating Company following a Senee from Service Date are not
considered Eligible Employees for purposes of thteraatic enroliment provisions described in thistiea 2.4A.
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Section 2.5. Participation in Matching Contribuson

2.5.1. If an Active Participant was eligible to slhén Matching Contributions immediately prior teetEffective Date, such
Active Participant shall continue to be eligiblestrare in Matching Contributions as of the Effectivate.

2.5.2. If Salary Reduction Contributions are madéehalf of an Active Participant in any Plan Yearch Active
Participant shall share in any Matching Contribmgieinder Section 3.4 beginning on the Entry Daig fodlowing completion of a Period of
Service of three months.

Section 2.6. Eligibility to Participate After-Tax Contributions A Covered Union Employee (Broadband) shall bgilelie to make
After-Tax Contributions at the same time that sHofiployee becomes eligible to make Pre-Tax Coniobatin accordance with Section 2.2;
provided that, if and when such Employee ceasbg @ Covered Union Employee (Broadband), such BEyaplghall no longer be eligible to
make After-Tax Contributions. Elections to makeekflax Contributions shall be accomplished in ttener specified in Section 2.4.

Section 2.7. DataEach Employee shall furnish to the Committee siath as the Committee may consider necessariidor t
determination of the Employee’s rights and benefitder the Plan and shall otherwise cooperate Wwilly the Committee in the
administration of the Plan.

Section 2.8. Credit for Qualified Military Servic&otwithstanding any provision in this Plan to ttentrary, contributions, benefits and
service credit with respect to qualified militasreice will be provided in accordance with sectddrt(u) of the Code.
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ARTICLE Il
CONTRIBUTIONS TO THE PLAN

Section 3.1. Prdax Contributions

3.1.1. When an Eligible Employee files an electioler Section 2.4 to have Pre-Tax Contributionsaradhis behalf, he
shall elect the percentage by which his Compensatiall be reduced on account of such Pre-Tax (®aoitvns. Subject to Section 3.8, this
percentage may be between one percent (1%) apgéfcent (50%) of such Compensation, roundeddm#arer whole percentage. An
automatically enrolled Eligible Employee’s Pre-T@antributions will be equal to two percent (2%}loé Eligible Employee’s Compensation
unless such percentage is changed by the Eligiblgld&yee in accordance with Section 3.3 and suligeSection 3.8. The Participating
Company shall contribute an amount equal to suctepgage of the Eligible Employee’s CompensatiothéoFund for credit to the Eligible
Employee’s Pre-Tax Matched Contribution Account/an®re-Tax Unmatched Contribution Account, as i@gple, provided that such
contributions may be prospectively limited as pdad in Section 3.9.

3.1.2. Pre-Tax Contributions made on behalf of bgilite Employee under this Plan, together withcélee deferrals under
any other plan or arrangement maintained by antidfsting Company or Affiliated Company, shall rextceed $12,000 (as adjusted in
accordance with section 402(g) of the Code andlatigns thereunder) for any calendar year. To #ierg necessary to satisfy this limitation
for any year:

(a) elections under Section 3.1.1 shall be prospagtrestricted; and

(b) after application of Section 3.1.2(a), the esscBreTax Contributions and excess elective deferraleunady othe
plan or arrangement maintained by any Participafingpany or Affiliated Company (with earnings th@rebut reduced by any amounts
previously distributed under Section 3.9.1 for ykar) shall be paid to the Participant on or betbeeApril 15 first following the calendar
year in which such contributions were ma

If the Pre-Tax Contributions plus elective defesrééscribed above do not exceed such limitationPber Tax Contributions, plus the elective
deferrals, as defined in section 402(g)(3) of tlel€; under any other plan for any Participant edseeh limitation for any calendar year,
upon the written request of the Participant maderdmefore the March 1 first following such calenglaar, the excess, including any earnings
attributable thereto, designated by the Participaube distributed from the Plan shall be paiche Participant on or before the April 15 first
following such calendar year.

3.1.3._CatckJp Contributions Eligible Employees who have attained Age 50 kefbe close of any Plan Year shall be
eligible to make Catch-Up Contributions. Catch-Ume@ibutions shall not be limited by the maximuniedteal percentage imposed in
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Section 3.1.1. Furthermore, they shall not be taknaccount for purposes of the provisions ofPtemn implementing the required limitatic
of sections 402(g) and 415 of the Code. The Plalii bt be treated as failing to satisfy the priavis of the Plan implementing the
requirements of section 401(k)(3), 401(k)(11), 40)(2), 410(b) or 416 of the Code, as applicabjedason of the making of such catch-up
contributions. Catch-Up Contributions shall notrbatched pursuant to Section 3.4.

Section 3.2. AfteiTax Contributions With respect to Participants who are Covered Wiimployees (Broadband), the total amount of
Pre-Tax Contributions and After-Tax Contributiomedited to a Participant’s Account may not exce@th ®f the Participans’ Compensatio

Section 3.3. Change of Percentage Ratd>articipant may, without penalty, change thecpetage of Compensation designated
() through his automatic enrollment in the Plar(idrby him as his contribution rate under Secsi@l.1 and/or 3.2, as applicable, to any
percentage permitted by Sections 3.1.1 or 3.2sant percentage shall remain in effect until saxgkd. Any such change shall become
effective as soon as administratively practicablifving receipt of the change by the Committee.

Section 3.4. Discontinuance of PFax Contributions and Aftefax Contributions A Participant may discontinue his Pre-Tax
Contributions or After-Tax Contributions at any &nBuch discontinuance shall become effective as as administratively practicable
following receipt of the discontinuance by the Coittee.

Section 3.5. Matching Contributions

3.5.1. Subject to Sections 2.5, 3.8 and 3.9, timédimting Company shall contribute to the Funddach Payroll Period:

(a) with respect to each Active Participant dudnBlan Year, other than an Active Participant wha Covered Unic
Employee (Comcast) or Covered Union Employee (Boaad), an amount equal to one hundred percent (L00%tich Participant’s Pre-Tax
Matched Contributions for such Payroll Period mogxcess of six percent (6%) of his Compensatiosidich Payroll Period.

(b) with respect to each Active Participant durinBlan Year who is a Covered Union Employee (Cothcas
amount equal to the sum of: (1) one hundred peld®%) of such Participant’s Pre-Tax Matched Gbuntions for such Payroll Period not
in excess of three percent (3%) of his Compensétioauch Payroll Period; plus (2) fifty percend$) of such Participant’'s Pre-Tax
Matched Contributions for such Payroll Period icess of three percent (3%) but not in excess gbaigent (6%) of his Compensation for
such Payroll Period, for a total maximum Matchingn@ibution not in excess of four and one-half patq4.5%) of his Compensation for
such Payroll Period.

(c) with respect to each Active Participant durinBlan Year who is a Covered Union Employee (Braadp an
amount, referred to as the “Broadband Heritage MagcContribution,” equal to seventy-five percer®%6) of the sum of such
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Participant’s Pre-Tax Matched Contributions andeAffax Matched Contributions for such Payroll Pémot in excess of 8% of his
Compensation for such Payroll Period.

(d) Notwithstanding Section 3.5.1, if the sum o atching Contributions made for an Active Paplgit (other tha
an Active Participant who is a Covered Union EmpleyBroadband)) on a Payroll Period basis for dag Pear fails to provide the
maximum amount of Matching Contributions to whicitls Active Participant would be entitled excepttfoe Matching Contributions being
made on a Payroll Period basis for such Plan Yebeoause of Catch-Up Contributions being re-dedphas Pre-Tax Matched
Contributions, a Participating Company shall makedditional Matching Contribution for the benefitsuch Participant for such Plan Year
in an amount equal to the amount which, when adoléide Matching Contributions made pursuant toiSe@.4.1, would have been
contributed had the Matching Contribution been dasethe amount of the Participant’'s annual PrefWaiched Contributions and annual
Compensation. If an Active Participant is a Covdoedon Employee (Broadband) for only a portion d?lan Year, such Active Participant
shall be eligible for an additional Matching Cohtriion for that portion of the Plan Year followitlye date that he ceases to be a Covered
Union Employee (Broadband), based on Compensatiored and Pre-Tax Matched Contributions made sften date.

3.5.2. The Participating Companies’ Matching Cdmition obligation for a Plan Year shall be offsgtthe amount, if any,
of the sum of Matching Contributions, Broadbanditdge Matching Contributions and Prior Company Matg Contributions (Unvested)
forfeited during such Plan Year by Participants were Employees of such Participating Company, idem/that Matching Contributions
and Broadband Heritage Matching Contributions maypiospectively limited as provided in Section 3i8twithstanding the foregoing, the
contributions under this Section for any Plan Y&zl not cause the total contributions by theiBigeting Company to exceed the maximum
allowable current deduction under the applicabtevigions of the Code.

Section 3.6. Timing and Deductibility of Contribotis. Matching Contributions and Broadband HeritagedWatg Contributions for
any Plan Year under this Article shall be madeaterlthan the last date on which amounts so pajdbealeducted for Federal income tax
purposes for the taxable year of the employer iitlvthe Plan Year ends. All Participating Compaagtabutions are expressly conditioned
upon their deductibility for Federal income tax pases. Amounts contributed as Pre-Tax Contributidfter-Tax Contributions, After-Tax
Rollover Contributions and Taxable Rollover Contitibns will be remitted to the Trustee as soonrastjable.

Section 3.7. FundThe contributions deposited by the Participafmgnpany in the Fund in accordance with this Artstall constitute
a fund held for the benefit of Participants andrtbigible beneficiaries under and in accordandé this Plan. No part of the principal or
income of the Fund shall be used for, or divertegtrposes other than for the exclusive benefuch Participants and their eligible
beneficiaries (including necessary administratiosts); provided, that in the case of a contributiade by the Participating Company as a
mistake of fact, or for which a tax deduction isadiowed, in whole or in part, by the Internal Rewe Service, the Participating Company
shall be entitled to a refund of said contributions

-22-



which must be made within one year after paymemat afntribution made as a mistake of fact, or witte year after disallowance.

Section 3.8. Limitation on Pf€ax Contributions and Matching Contributions

3.8.1. For any Plan Year, the Average Actual DeldPercentage for the Highly Compensated EarlyyHgligible
Employees for the current Plan Year shall not edd¢be greater of:

(a) one hundred twenty-five percent (125%) of ttverage Actual Deferral Percentage for all otheidyEantry
Eligible Employees for the preceding Plan Year; or

(b) the lesser of:

(1) two hundred percent (200%) of the Average AlcReferral Percentage for all other Early Entrygiblie
Employees for the preceding Plan Year; or

(2) two percent (2%) plus the Average Actual DefbRercentage for all other Early Entry Eligible ioyees
for the preceding Plan Year.

3.8.2. For any Plan Year, the Average ContribuRencentage for the Highly Compensated Early Enligitite Employees
for the current Plan Year shall not exceed thetgres:

(a) one hundred twenty-five percent (125%) of ttverage Contribution Percentage for all other EBryry Eligible
Employees for the preceding Plan Year; or

(b) the lesser of:

(1) two hundred percent (200%) of the Average Gbution Percentage for all other Early Entry Eligib
Employees for the preceding Plan Year; or

(2) two percent (2%) plus the Average ContributRercentage for all other Early Entry Eligible Emyes for
the preceding Plan Year.

3.8.3. If the Plan and any other plan(s) maintaimgd Participating Company or an Affiliated Compane treated as a
single plan for purposes of section 401(a)(4) ctisa 410(b) of the Code, the limitations in Sent.8.1 and 3.8.2 shall be applied by
treating the Plan and such other plan(s) as aesipigh.

3.8.4. The application of this Section shall sgts#ctions 401(k) and 401(m) of the Code and reiguis thereunder and
such other requirements as may be prescribed bgebeetary of the Treasury.
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3.8.5. The test set forth in Section 3.8.1 musidiesfied separately with respect to (1) Early #mligible Employees who
are not covered by a collective bargaining agre¢med (2) Early Entry Eligible Employees who areemd by a collective bargaining
agreement. The test set forth in Section 3.8.2 Imeisatisfied only with respect to Early Entry iig Employees who are not covered by a
collective bargaining agreement.

Section 3.9. Prevention of Violation of Limitatiom PreTax Contributions and Matching Contributionshe Committee shall monitor
the level of Participants’ Pre-Tax Contributionsatithing Contributions, Broadband Heritage Matchimgtributions, and elective deferrals,
employee contributions, and employer matching doutions under any other qualified retirement plasintained by a Participating
Company or any Affiliated Company to insure agamsateeding the limits of Section 3.8. To the exfmatticable, the Plan Administrator
may prospectively limit (i) some or all of the HigtCompensated Early Entry Eligible Employees’ Fiex Contributions to reduce the
Average Actual Deferral Percentage of the Highlynpensated Early Entry Eligible Employees to theeihecessary to satisfy Section 3
and/or (ii) some or all of the Highly Compensatetliz Entry Eligible Employees’ Matching Contributie or Broadband Heritage Matching
Contributions to reduce the Average ContributiorcBetage of the Highly Compensated Early EntryigligEmployees to the extent
necessary to satisfy Section 3.8.2. If the Commitketermines after the end of the Plan Year thealitthits of Section 3.8 may be or have b
exceeded, it shall take the appropriate followiatjoa for such Plan Year:

3.9.1. (a) The Average Actual Deferral Percentagehe Highly Compensated Early Entry Eligible Emyses shall be
reduced to the extent necessary to satisfy Se8tiha.

(b) The reduction shall be accomplished by redutiegmaximum Actual Deferral Percentage for anyhiyig
Compensated Early Entry Eligible Employee to amstdid maximum Actual Deferral Percentage, whicli figathe highest Actual Deferral
Percentage that would cause one of the tests tio8e:8.1 to be satisfied, if each Highly CompeadaEarly Entry Eligible Employee with a
higher Actual Deferral Percentage had instead diiested maximum Actual Deferral Percentage, redyuttiie Highly Compensated Early
Entry Eligible Employee’s Pre-Tax Contributions agldctive deferrals under any other qualified estient plan maintained by the
Participating Company or any Affiliated Companys@eany amounts previously distributed under Se@&itrfor the year) in order, beginning
with the Highly Compensated Early Entry Eligible Bioyee(s) with the highest Actual Deferral Percgata

(c) Not later than the end of the Plan Year follogvthe close of the Plan Year for which the Pre-Taxtributions
were made, the excess Pre-Tax Contributions shalblid to the Highly Compensated Early Entry ElgilEmployees (determined on the
basis of the Highly Compensated Early Entry EligiBimployees with the largest dollar amount of Pag-Tontributions), with earnings
attributable thereto (as determined in accordaritteapplicable Treasury Regulations); provided, beer, that for any Participant who is ¢
a participant in any other qualified retirementrptaaintained by the Participating Company or anfiliafed Company under which the
Participant makes elective
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deferrals for such year, the Committee shall cowidi corrective actions under this Plan and suoérqtlan for the year.

3.9.2. (a) The Average Contribution PercentageterHighly Compensated Early Entry Eligible Emplegeshall be
reduced to the extent necessary to satisfy at ¢eaesbf the tests in Section 3.8.2.

(b) The reduction shall be accomplished by redutiiegmaximum Contribution Percentage for any Highly
Compensated Early Entry Eligible Employee to austdid maximum Contribution Percentage, which dfwthe highest Contribution
Percentage that would cause one of the tests ip8&:8.2 to be satisfied, if each Highly CompeéadeEarly Entry Eligible Employee with a
higher Contribution Percentage had instead thesgetjumaximum Contribution Percentage, reducintherfollowing order of priority, the
Highly Compensated Early Entry Eligible Employeb&tching Contributions and employee contributiond amployer matching
contributions under any other qualified retiremglain maintained by the Participating Company oAéfiliated Company, in order beginning
with the Highly Compensated Early Entry Eligible Bioyee(s) with the highest Contribution Percentage.

(c) Not later than the end of the Plan Year follogithe close of the Plan Year for which such cbntions were
made, the excess Matching Contributions, with egsattributable thereto (as determined in acca@avith applicable Treasury
Regulations) shall be treated as a forfeiture eftiighly Compensated Early Entry Eligible Employe®atching Contributions for the Plan
Year to the extent such contributions are forfdégtwhich forfeiture shall be used to reduce futMi@ching Contributions), or paid to the
Highly Compensated Early Entry Eligible Employedhe extent such contributions are nonforfeitapteyided that any such forfeiture or
payment shall be determined on the basis of thalidigompensated Early Entry Eligible Employee(sfivthe largest dollar amount of
Matching Contributions; provided further, that, fory Participant who is also a participant in atheo qualified retirement plan maintained
by the Participating Company or any Affiliated Caeng under which the Participant makes employeerittions or is credited with
employer matching contributions for the year, tlmminittee shall coordinate corrective actions urnldisrPlan and such other plan for the
year.

3.9.3. If the Plan and any other plan maintained Barticipating Company or an Affiliated Compang tieated as a sing
plan pursuant to Section 3.8.3, the Committee stmaltdinate corrective actions under the Plan aictl sther plan for the year.

3.9.4. The Company in its sole discretion may atlkecan additional Company contribution for a P¥arar on behalf of th
Non-Highly Compensated Early Entry Eligible Employ&esn amount which the Company determines is nacg$s meet one of the two
actual deferral percentage tests or one of theatstigal contribution percentage tests for such FPksar. Such additional contributions shall be
allocated in an equitable manner among the NondkiGbompensated Early Entry Eligible Employees amlamount allocated to each such
Employee shall be treated for all purposes undePian as an additional Pre-Tax Contribution byGbenpany for such Plan Year. Any such
contributions shall be allocated to the QualifieshhNElective Contribution Account.
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Section 3.10. Maximum Allocation

3.10.1. Notwithstanding anything in this Plan te ttontrary, in no event shall amounts allocateal Rarticipant’'s Account
under the Plan exceed the limitations set fortbeiction 415 of the Code, which are hereby incotedranto the Plan.

3.10.2. If the amounts otherwise allocable to di€pant’s Account under the Plan would exceedlitinéations set forth in
section 415(c) of the Code as a result of theaeatlon of forfeitures, a reasonable error in eating the Participant's Compensation, a
reasonable error in determining the amount of Rpe-Qontributions or After-Tax Contributions thatyrize made with respect to the
Participant under the limits, or such other circtanses as permitted by law, the Committee shadirdehe which portion, if any, of such
excess amount is attributable to the ParticipdPrt&s Tax Contributions, After-Tax Contributions, Miing Contributions or Broadband
Heritage Matching Contributions, until such amohbas been exhausted, and shall take the followessb correct such violation:

(a) Excess Pre-Tax Contributions and After- Tax t@ibations and earnings thereon shall be paid ¢oRthrticipant as
soon as is administratively feasible.

(b) (1) While the Participant remains a Covered Exyge, his excess Matching Contributions and/oraB8band
Heritage Matching Contributions shall be held suapense account (which shall share in investnrans @nd losses of the Fund) by the
Trustee until the following Limitation Year (or asycceeding Plan Years), at which time such amalhah be allocated to the Participant’s
Account before any contributions are made on hielid¢or such Plan Year; and

(2) When the Participant ceases to be a Covereddye his excess Matching Contributions and/oraBh@mnc
Heritage Matching Contributions, along with earrsrtgereon, held in the suspense account shalldeatdd in the following Plan Year (or
any succeeding Plan Year) to the Accounts of d#aticipants in the Plan.

Section 3.11. Safe Harbor StatuSther than with respect to the Plan as it appbesarly Entry Eligible Employees and Covered Unio
Employees (Broadband), the Plan intends to sadisfyion 401(k)(3)(a)(ii) of the Code by satisfyiihg matching contribution requirement of
section 401(k)(12)(B) of the Code and the noticpuneement of section 401(k)(12)(D) of the Code.

-26-



ARTICLE IV
PARTICIPANTS ACCOUNTS

Section 4.1. AccountsAll contributions and earnings thereon may beestgd in one commingled Fund for the benefit of all
Participants. However, in order that the interéstacch Participant may be accurately determinedcantputed, separate Accounts shall be
maintained for each Participant and each Partitip@tcounts shall be made up of sub-accountsaefig his investment elections pursuant
to Section 11.5. These Accounts shall represerPéinticipant’s individual interest in the Fund. Abntributions shall be credited to
Participants’ Accounts as set forth in Article III.

Section 4.2. ValuationThe value of each Investment Medium in the Furallbe computed by the Trustee as of the closrisiness
on each Valuation Date on the basis of the faitkketaralue of the assets of the Fund.

Section 4.3. Apportionment of Gain or Lasbhe value of each Investment Medium in the Fasd;omputed pursuant to Section 4.2,
shall be compared with the value of such Investrivdium in the Fund as of the preceding ValuatiateD Any difference in the value, not
including contributions or distributions made sinice preceding Valuation Date, shall be the nae@se or decrease of such Investment
Medium in the Fund, and such amount shall be ratapportioned by the Trustee on its books, amoadPtirticipants’ Accounts which are
invested in such Investment Medium at the curraitigtion Date.

Section 4.4. Accounting for Allocations

4.4.1. In General The Committee shall establish or provide fordébtablishment of accounting procedures for theqaep
of making the allocations, valuations and adjustsiém Participants’ Accounts provided for in thigidle. From time to time such procedures
may be modified for the purpose of achieving eduéand non-discriminatory allocations among thedmts of Participants in accordance
with the general concepts of the Plan and the prons of this Article.

4.4.2. Accounting and Other Procedures Regarding@amy Stock and Investment Stack

(a) Company Stock required for purposes of the Blall either be transferred or sold to the Trubiethe Company,
or if not so transferred or sold shall be acqubgdhe Trustee on the market.

(b) As of each Valuation Date, all amounts to begted in Company Stock shall be allocated to épaints’
Accounts as additional shares in accordance wighSfaction 4.4.2(b). First, the Committee shaled®ine the number of shares to be
allocated under the Plan as of such Valuation D&geond, the number of shares to be allocatedcto Rarticipant Account shall be equal
the total number of shares to be allocated undePtan as of such Valuation Date multiplied byrdt@ of the sum of the items listed below
for
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each Participant entitled to share in such allocatthat are to be invested in Company Stock tetime of such items for all such Participants.
The items referenced in the preceding sentenc@)ak Pre-Tax Contributions, (ii) all After-Taxdhtributions, (iii) all Matching
Contributions, Broadband Heritage Matching Contiitms and Prior Broadband Heritage Matching Contidns, (iv) all Taxable Rollover
Contributions and After-Tax Rollover Contributiorfg) all repayments of loans pursuant to Articledfthe Plan, (vi) funds that were to be
invested in Company Stock as of the preceding \fmln@ate but were not and (vii) income earned witbpect to such funds.

(c) Shares of Company Stock and Investment Stogk sk converted to cash for purposes of distringj
withdrawals, and loans in accordance with the batading guidelines established by the Committee.

(d) Shares of Company Stock shall be allocatedattidhpants’ Accounts as results of elections tloeate the
investment of funds held in Participants’ Accoutatshe Investment Medium that holds Company Stagisyeant to the real time trading
guidelines established by agreement between thep@aynand the Trustee. Shares of Company Stockraredtiment Stock shall be conver
to cash for purposes of elections to reallocaterthestment of amounts held in an Investment Medioat holds Company Stock or
Investment Stock.
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ARTICLE V
DISTRIBUTION

Section 5.1. GeneralThe interest of each Participant in the Fundldiebistributed in the manner, in the amount, anithe time
provided in this Article, except as provided iniéle VIII and except in the event of the terminatiof the Plan. The provisions of this Article
shall be construed in accordance with section 4(d)af the Code and regulations thereunder, irinlyithe incidental death benefit
requirements of section 401(a)(9)(G) of the Code.

Section 5.2, Separation from Servick Participant who incurs a Severance from Serifiate for reasons other than death or Total
Disability shall have his nonforfeitable interasthis Account paid to him or applied for his behifiaccordance with the provisions of this
Article.

Section 5.3. Deathlf a Participant dies before his Benefit Commenest Date, or if the Participant dies after his &@n
Commencement Date and before his entire nonfodleitaterest in his Account has been paid to himyémaining nonforfeitable interest in
his Account shall be paid to, or applied for thedié of, his beneficiary in accordance with theyisions of this Article.

Section 5.4, Total Disabilitylf a Participant who is an Employee suffers aal Btisability and has a Severance from Service Hatetc
his Total Disability, his Account shall be paidHhion or applied for his benefit in accordance wkik provisions of this Article following the
determination of his Total Disability and his Seasre from Service Date.

Section 5.5. Valuation for Distributian~or the purposes of paying the amounts to beiloliged to a Participant or his beneficiaries
under the provisions of this Article, the valuetted Fund and the amount of the Participant’s ndefiable interest shall be determined in
accordance with the provisions of Article IV astleé Valuation Date coincident with or immediatehggeding the date of any payment under
this Article. Such amount shall be adjusted to take account any additional contributions whiclvédeen or are to be allocated to the
Participant’s Account since that Valuation Dated any distributions or withdrawals made since tae.

Section 5.6. Timing of DistributionAny Participant who has a Severance from Seigie for any reason other than death shall be
entitled to receive his nonforfeitable intereshis Account, pursuant to the following rules:

5.6.1. Except as provided in Section 5.6.2, ifRagticipant’s nonforfeitable interest in his Accois$5,000 or less, or the
Participant has reached his Early Retirement DaMoomal Retirement Date, the Participant’'s Ben€fimmencement Date shall be the
earliest practicable date following the Valuatioat® coincident with or next following 30 days aftes Severance from Service Date.
Notwithstanding the preceding provisions of thigtim 5.6.1, except in the case of a Participamtsgnonforfeitable interest in his Accol
does not exceed $5,000, if the Participant doesomgent to such distribution,
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distribution of his benefits shall commence on katgr date elected by the Participant that is atrithan his Required Beginning Date.

5.6.2. If the Participant has not reached his ERdtirement Date or Normal Retirement Date andhbigorfeitable interest
exceeds $5,000, his Benefit Commencement Date Ishdlie earliest practicable date following theldsibn Date coincident with or next
following 30 days after his Severance from Serlege, except that, if the Participant does not enh® such distribution, distribution of his
benefits shall commence on any later date elegtatidoParticipant, that is not later than his ReggiBeginning Date, at which time his
nonforfeitable interest shall commence to be paikim. A Participans election to receive payment prior to his RequBedinning Date ma
be made no earlier than 90 days prior to the Befl@immencement Date elected by the Participant.Gdramittee shall supply to each
Participant who is subject to this Section 5.6.8{ten information relating to (1) his right to @éefdistribution until his Required Beginning
Date; (2) the material features of the modes ofygayt available to him; and (3) the relative valoEsuch modes of payment. Such notice
shall be furnished not less than 30 days nor nf@e 90 days prior to the date of any distributiwat bccurs prior to the earlier of his death or
his Normal Retirement Date.

Effective March 28, 2005, if a Participastonforfeitable interest in his Account is gredien $1,000 but not in excess of $5,C
and if the participant does not elect to have glistribution paid directly to an eligible retirerigsian specified by the Participant in a direct
rollover or to receive the distribution directlyaecordance with this Section 5.6.1, then the &lpant’s vested Account shall be distributec
a direct rollover to an individual retirement pldesignated by the Committee. The preceding sentralenot apply to alternate payees
(under qualified domestic relations orders, asmaefiin section 414(p) of the Code), surviving spsus beneficiaries.

5.6.3. This Section shall apply to all Participaimsluding Participants who had a Severance fremviSe Date or ceased
be Covered Employees prior to the Effective Date.
Section 5.7. Mode of Distribution of Retirementisability Benefits.

5.7.1. Except as provided to the contrary in thicke, a Participant may elect in writing to havie nonforfeitable interest
in his Account paid to him or applied for his bahif accordance with any of the following modesafment:

(a) in the case of a Participant whose nonforféataiterest in his Account exceeds $5,000, appraiafy equal
annual or quarterly installments over a periodtoaxceed the lesser of:

(1) the life expectancy of the Participant or thi@f and survivor life expectancy of the Participand his
beneficiary (with such life expectancy to be detieed in accordance with applicable regulations utide Code); or

(2) unless the sole beneficiary is the Particigagpouse, the maximum number of years permitteskbiion
401(a)(9) of the Code and the applicable regulation
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(b) a single sum payment in cash, except that &ciant may elect to receive the portion of hiscént invested in
Company Stock and/or Investment Stock in the fofishares.

(c) In the case of a Participant who was a paditipn the CCCHI Plan, a Participant may withdrgwta ninety-five
percent (95%) of his Account, in increments of less than $500. A surviving beneficiary of sucheatitipant may also make withdrawal in
accordance with this Section 5.7.1(c).

5.7.2. If a Participant fails to make a valid el@stunder this Section in accordance with the rdkescribed in Section 5.8,
the value of his Account shall be distributed tmfais a single sum payment.

Section 5.8. Rules for Election of Optional ModeRatirement or Disability BenefitA Participant may elect an optional mode of
payment under Section 5.7 by filing a notice wita Committee in accordance with Section 14.9. Ai¢tpant may elect an optional mode of
payment at any time during the period providedeat®n 5.6.2.

Section 5.9. Death Benefits

5.9.1. (a) A beneficiary entitled to benefits un8exction 5.3 upon the death of a Participant gadris Benefit
Commencement Date shall receive a single sum payageral to the Participant’s nonforfeitable intélieshis Account.

(b) If a Participant dies after his Benefit Commament Date while in receipt of installment paymaetgscribed in
Section 5.7.1(a), and before his entire nonforfdétanterest in his Account has been paid to hiimplkneficiary may elect in writing to have
the remaining nonforfeitable interest in the Pgstiat’'s Account paid in accordance with eitherhd following modes of payment:

(1) a single sum payment in cash, except that aftuéary may elect to receive the portion of thecéant
invested in Company Stock and/or Investment Stodké form of shares; or

(2) approximately equal annual installments overrdmainder of the period over which the Particireaul
elected to receive installment payments (with siechainder to be determined in accordance with eablé regulations under the Code);
provided, however, that this form of payment shall be available to a beneficiary that is not ativildual. A beneficiary may elect the mode
of payment under this Section at any time pridnivoBenefit Commencement Date. Such election sigatin a form prescribed by the
Committee. In the event that a beneficiary failsntake a valid election under this Section, the @afiithe Participant’s Account will be
distributed as a single sum payment.

5.9.2. Payment of death benefits payable undeid®est3 shall commence as soon as practicablefoltpthe death of the
Participant.
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Section 5.10. Explanations to Participanthe Committee shall provide to each Participankss than 30 days and no more than 90
days before his Benefit Commencement Date a wrétgranation of:

5.10.1. the terms and conditions of each optior@derof payment, including information explaining tielative values of
each mode of benefit, in accordance with applicgblernmental regulations under section 401(a)¢iihe Code;

5.10.2. the Participant’s right to elect an optianade of payment and the effect of such an elagtio

5.10.3. the rights of the Participant’s spouse wétpect to the Participant’s election of certgitianal modes of payment;
and

5.10.4. the Participargt’right to revoke an election to receive an optiomade of payment and the effect of such revoca

Section 5.11. Beneficiary Designation

5.11.1. Except as provided in this Section 5.1Radicipant may designate the beneficiary or bersfes who shall
receive, on or after his death, his interest infthed, provided that the designation of a benefycimder a joint and survivor annuity shall be
fixed and may not be changed on or after the datelach benefit payments commence. Such designatiatt be made by executing and
filing with the Committee a written instrument inch form as may be prescribed by the Committe¢hfatr purpose. Except as provided in
Section 5.11, the Participant may also revoke angk, at any time and from time to time, any berefy designations previously made. S
revocations and/or changes shall be made by execatid filing with the Committee a written instrumén such form as may be prescribed
by the Committee for that purpose. If a Participsanes a trust as beneficiary, a change in thdifger the trustees or in the instrument
governing such trust shall not be deemed a changerieficiary.

5.11.2. No designation, revocation, or change otlieiaries shall be valid and effective unless antll filed with the
Committee.

5.11.3. A Participant who does not establish tostitesfaction of the Committee that he has no spouesy not designate
someone other than his spouse to be his benefigradgr Section 5.3 unless:

(@) (1) such spouse (or the spouse’s legal guaititha spouse is legally incompetent) executesitiem instrument
whereby such spouse consents not to receive sungfib@nd consents either:

(i) to the specific beneficiary or beneficiariesdmated by the Participant; or
(i) to the Participant’s right to designate anybgciary without further consent by the spouse;
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(2) such instrument acknowledges the effect offbetion to which the Spouse’s consent is beingmiand
(3) such instrument is witnessed by a Plan reptatiea or notary public;

(b) the Participant:
(1) establishes to the satisfaction of the Commithet his spouse cannot be located; or

(2) furnishes a court order to the Committee eigthiolg that the Participant is legally separatetias been
abandoned (within the meaning of local law), unkesmialified domestic relations order pertainingtch Participant provides that the
spouse’s consent must be obtained; or

(c) the spouse has previously given consent inrdac@e with this Section and consented to the dfaatit's right to
designate any beneficiary without further consenthie spouse.

The consent of a spouse in accordance with thisd®es.11.3 shall not be effective with respecbtioer spouses of the Participant prior to the
Participant’s Benefit Commencement Date, and actieleto which Section 5.11.3(b) applies shall beeovoid if the circumstances causing
the consent of the spouse not to be required rgeloexist prior to the Participant’s Benefit Commement Date. For purposes of this
Section 5.11.3, the term “spouse” shall includénalividual of the same sex as the Participant, jgiexy that the Participant and such other
individual are legally married pursuant to appliealaw of a state or other jurisdiction, and thegtestor other jurisdiction in which the
Participant resides recognizes Participant and sthadr individual as spouses of each other.

5.11.4. If a Participant has no beneficiary undeseti®n 5.11.1 or Section 5.11.3, if the Particifmbheneficiary(ies)
predecease the Participant, or if the beneficiasy(€annot be located by the Committee, the intefadke deceased Participant shall be pa
the Participant’s surviving spouse, or if no sposisevives the Participant, to the personal reptasee of the Participant’s estate.

Section 5.12. Recalculation of Life Expectandfa Participant’s Account is payable over ttie kxpectancy of the Participant and/or
his spouse and/or another beneficiary, the detetioim of whether such life expectancy shall be leedated, in accordance with regulations
issued under section 401(a)(9) of the Code, sleathhde as follows:

5.12.1. If the Account is payable over the life esancy of the Participant or the joint and survife expectancy of the
Participant and his spouse, the Participant shedt,eon a form supplied by the Committee, whetivanot such life expectancy shall be
recalculated.
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5.12.2. If the Account is payable over the life esancy of the Participant’s spouse, such spouséedhct, on a form
supplied by the Committee, whether or not suchdipectancy will be recalculated.

5.12.3. If the Account is payable over the joind &arvivor life expectancy of the Participant angeaeficiary other than
the Participant’s spouse, the Participant shatiteten a form supplied by the Committee, whethenairthe Participant’s own life expectancy
shall be recalculated. The life expectancy of thedficiary shall not be recalculated after the Be@®mmencement Date.

5.12.4. If the Account is payable over the life esancy of a beneficiary other than the Particijgasgouse, such life
expectancy shall not be recalculated after the leBemmencement Date.

5.12.5. If a Participant or a Participant’s spoiagis to make an election under this Section, ifiégsdxpectancy shall not be
recalculated after his Benefit Commencement Date.
Section 5.13. Transfer of Account to Other Plan

5.13.1. Except to the extent otherwise provideddxtion 401(a)(31) of the Code and regulationstiieter, a Participant
or beneficiary entitled to receive a distributioarh the Plan, either pursuant to this Article orguant to Article VIII, may direct the
Committee to have the Trustee transfer the amauiné tistributed directly to:

(a) an individual retirement account describedeiction 408(a) of the Code,

(b) an individual retirement annuity describedégtson 408(b) of the Code (other than an endowroentract),

(c) a qualified retirement plan described in sec#01(a) of the Code, the terms of which permitetbeeptance of
rollover contributions,

(d) an annuity plan described in section 403(ahefCode, or

(e) an annuity contract described in section 408{ihe Code and an eligible plan under sectior(l#53f the Code
which is maintained by a state, political subdimsdf a state, or any agency or instrumentalitg efate or political subdivision of a state and
which agrees to separately account for amountsfeaned into such plan from this Plan.

5.13.2. The Participant must specify the name efallan to which the Participant wishes to haveatmeunt transferred, on
a form and in a manner prescribed by the Committee.

5.13.3. Section 5.13.1 shall not apply to the feitg distributions:
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(a) except as provided in Section 5.13.3(f), asyritiution of After-Tax Contributions;

(b) any distribution which is made pursuant to Baaticipant’s election of installments over eit(iEra period of 10
years or more, or (2) a period equal to the liféiferexpectancy of the Participant or the joinel or life expectancy of the Participant and
beneficiary;

(c) that portion of any distribution after the Rapant’'s Required Beginning Date that is requitetbe distributed to
the Participant by the minimum distribution rulésection 401(a)(9) of the Code;

(d) any amount that is distributed on account afiskip; or

(e) such other distributions as may be exempteaipipjicable statute or regulation from the requinete®f section
401(a)(31) of the Code.

(f) A portion of a distribution shall not fail toebeligible for rollover merely because the porttmmsists of after-tax
employee contributions which are not includiblgyinss income. However, such portion may be traresfesnly to an individual retirement
account or annuity described in section 408(appof the Code, or to a qualified defined contribotplan described in section 401(a) or 403
(a) of the Code that agrees to separately accouminiounts so transferred, including separatelpatiing for the portion of such distribution
which is includible in gross income and the portiadrsuch distribution which is not so includible.

Section 5.14. Section 401(a)(9Required minimum distributions shall be madedoadance with section 401(a)(9) of the Code ap
regulations thereunder, as provided in Scheduléatked hereto.
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ARTICLE VI
VESTING

Section 6.1. Nonforfeitable Amounts

6.1.1. A Participant shall have a 100% nonforfdéabterest at all times in the following Account$) After-Tax Matched
Contribution Account, (2) After-Tax Unmatched Calnttion Account, (3) Catch-Up Contribution Accou(#) Matching Contribution
Account, (5) After-Tax Rollover Account, (6) Prexii&latched Contribution Account, (7) PTex Unmatched Contribution Account, (8) P
Company Matching Contribution Account (Vested), B EC Account, and (10) Taxable Rollover Account.

6.1.2. A Participant whose hire date, as determurater the CCCHI Plan, was on or after Januan®28%nd prior to
January 1, 2001, shall have a nonforfeitable istarehis Broadband Heritage Matching Contributhatount determined in accordance with
the following schedule:

Years of Service Nonforfeitable Interest
less than 1 yes 0 percen

1 year 33 percen

2 years 66 percen

3 years 100 percen

6.1.3. A Participant whose hire date, as determurater the CCCHI Plan, was on or after Januan@Q12shall have a
nonforfeitable interest in his Broadband Heritagatdhing Contribution Account determined in accoawith the following schedule:

Years of Service Nonforfeitable Interest
less than 3 yeal 0 percen
3 or more year 100 percen

6.1.4. A Participant shall have a nonforfeitablieiast in his Prior Company Matching ContributioocAunt (Unvested)
determined in accordance with the following schedul

Years of Service Nonforfeitable Interest
less than 1 yes 0 percen

1 year 20 percen

2 years 40 percen

3 years 60 percen

4 years 80 percen

5 years or mor 100 percen
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6.1.5. Notwithstanding the foregoing, a Participstmill have a 100% nonforfeitable interest in higadglband Heritage
Matching Contribution Account and Prior Company thaimg Contribution Account (Unvested) upon hisiattznt of his Normal Retirement
Date, his death, or his suffering a Total Disapiithile an Employee, or upon a Change in Control.

Section 6.2. Years of Service for Vesting

6.2.1. For the purposes of this Article, an Empéogkall be credited with Years of Service equathéonumber of whole
years in all of the Employ’s Periods of Service. To determine the number lodle years in all of an Employee’s Periods of Smryvnon-
contiguous periods shall be aggregated.

6.2.2. Years of Service shall be calculated orbtsis that 30 days equals a completed month otveeléth (1/12) of a yee
and twelve completed months equal one year.

6.2.3. If a former Employee is reemployed by aiPigiting Company or an Affiliated Company beforeihcurs a One-
Year Period of Severance and if such Employee’®mB@f Severance commenced with a quit, dischargetsement, the Employee shall be
credited with Years of Service for the Period o¥&ance.

6.2.4. If an Employee severs from service by reaga@nquit, discharge, or retirement during an absdrom service for 12
months or less for any reason other than a quithdirge or retirement, and if he then performs aurlaéf Service within 12 months of the
date on which he was first absent from serviceshal be credited with Years of Service for hisi®@&if Severance.

6.2.5. Notwithstanding any provision of the Plaritte contrary, an Employee shall not be creditetl Wears of Service fc
the same period twice.

6.2.6._CIC Development CorpEffective December 14, 1999, any Active Partinipaho transfers employment directly
from a Participating Company to CIC DevelopmentgCoshall have his service with CIC DevelopmentpCaredited for purposes of vesting
under the Plan for the period commencing with ttective date of such individual’s direct transéerd ending on the earlier of (a) the date
such individual is fully vested in his Matching Gobution and Vision Accounts (as applicable) oy e date such individual requests a
distribution of any portion of his Matching Contuiton or Vision Accounts.

Section 6.3. Breaks in Service and Loss of Servioe Employee’s Years of Service shall be cancéled incurs a One-Year Period of
Severance before his Normal Retirement Date aadiate when he has no Accounts under the Plan.

Section 6.4. Restoration of ServicEhe Years of Service of an Employee whose Yeih8eovice have been canceled pursuant to
Section 6.3 shall be restored to his credit iftereéafter completes an Hour of Service at a timenithe number of his consecutive One-Year
Periods of Severance is less than the greate)) ttidanumber of Years of Service to his credit wtrenfirst such One-Year Period of
Severance occurred, or (b) five.
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Section 6.5. Forfeitures and Restoration of FaefeAmounts upon Reemployment

6.5.1. If a Participant who has had a Severanaa Bervice Date does not thereafter complete an bio8ervice before tt
end of the Plan Year in which occurs the earlier of

(a) the date on which he receives or is deemeedmive a distribution of his entire nonforfeitabiigerest in his
Account, which is less than 100%; or

(b) the date on which he incurs his fifth conse@i®ne-Year Period of Severance,

his Broadband Heritage Matching Contribution Acdoaimd his Prior Company Matching Contribution Aceb(Unvested) shall be closed,
and the forfeitable amount held therein shall béefted. For purposes of this Section 6.5.1, ai€ipant who has a Severance from Service
Date at a time when his nonforfeitable intereghm Plan is zero shall be deemed to have receidéstrébution described in Section 6.5.1(a)
on such Severance from Service Date.

6.5.2. Amounts forfeited from a Participant’s Brbadd Heritage Matching Contribution Account andP&ompany
Matching Contribution Account (Unvested) under &et6.5.1 shall be used to reduce future Matchingt@butions and/or Broadband
Heritage Matching Contributions.

6.5.3. If a Participant who has received (or isndeg to have received) a distribution describedecti®n 6.5.1(a), whereby
any part of his Account has been forfeited, ag&icomes a Covered Employee prior to incurring fiersecutive One-Year Periods of
Severance, the amount so forfeited shall be res$torlis new Broadband Heritage Matching Contritnuthccount and/or Prior Company
Matching Contribution Account, if, and only if, hepays the full amount of such distribution (if gupyior to the earlier of (1) the fifth
anniversary of the date on which he subsequentgrbes a Covered Employee or (2) the first datd>réicipant incurs five consecutive
One-Year Periods of Severance following the datdefistribution; provided, however, that a Pgraat described in the preceding sentence
who is deemed to receive a distribution of hisrentionforfeitable interest shall be deemed to requenh distribution on the date he again
becomes a Covered Employee. Any amounts repaidigoirso this Section 6.5.3 shall be credited toRhHdicipant’s After-Tax Unmatched
Contribution Account. Amounts restored under thestidn shall be charged against the following ant®imthe following order of priority:
(A) forfeitures for the Plan Year and (B) Compaiytibutions for the Plan Year. If the foregoing@amts are insufficient, the Participating
Company by whom such Participant is reemployed shake any additional contribution necessary tmagalish the restoration.

6.5.4. If a Participant has received a distributiodler the Plan, other than a distribution of Inisre nonforfeitable interest
in his Account upon his Severance from Service Patta time when he has less than a 100% nonfalpfeiinterest in his entire Account and
prior to the date on which he incurs his fifth cetistive One-Year Period of Severance, his nonfatés interest in his Account at all times
prior to the date on which he incurs his fifth cetistive One-Year Period of Severance, shall belifference between:
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(a) the amount his nonforfeitable interest wouldehbeen if he had not received the distributiort an

(b) the amount to which the distribution would héivereased or decreased if it had remained in thel F
Immediately after the Participant has five cons@eudne-Year Periods of Severance, his nonforfistatierest determined under this
Section, if in excess of zero, shall be establisksed separate account, and he shall at all tienes & nonforfeitable interest therein. If the
Participant is later reemployed as a Covered Engapgny allocations to him shall be credited tew account, and his nonforfeitable inte

therein shall be determined under Section 6.1.
6.5.5. If a Participant has had five consecutive-ear Periods of Severance and again becomesex&bkmployee, the
amount forfeited under Section 6.5.1 shall notdstared to his new Account under any circumstances.
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ARTICLE VII
ROLLOVER CONTRIBUTIONS

Section 7.1. Rollover Contributions

7.1.1. Subject to the restrictions set forth intlbec7.1.2, a Covered Employee may transfer or hiaresferred directly to
the Fund, from any qualified retirement plan obarier employer, all or a portion of his interesthe distributing plan. In addition, a Cove
Employee who has established an individual retirgraecount to hold distributions received from dfied retirement plans of former
employers may transfer all of the assets of sudividual retirement account to the Fund.

7.1.2. The Trustee shall not accept a distribufiiom any other qualified retirement plan or fromiadividual retirement

account unless the following conditions are met:
(@) (1) the distribution being transferred must eatirectly from the fiduciary of the plan of thefieer employer, or
(2) it must come from the Covered Employee withtdnd@ys after the Covered Employee receives a loligiin

from such other qualified retirement plan or indival retirement account and must comply with thevisions of section 402(c), 403(a)(4),
408(d)(3) or 457(f)(16) of the Code, whichever aggl

(b) distributions from a plan for a self-employesirson shall not be transferred to this Plan, unttessransfer is
directly to the Fund from the funding agent of th&ributing plan;

(c) the interest being transferred shall not ineladsets from any plan to the extent that the Cttieeniletermines th
the transfer of such interest (i) would impose ufios Plan requirements as to form of distributibat would not otherwise apply hereunder,
or (ii) would otherwise result in the eliminatioh@ode section 411(d)(6) protected benefits, @r\fiould cause the Plan to be a direct or
indirect transferee of a plan to which the joint @urvivor annuity requirements of sections 401(R)@and 417 of the Code apply;

(d) the interest being transferred shall not canteindeductible contributions made to the distiiimplan by the
Covered Employee unless the transfer to the Fuditéstly from the funding agent of the distribufiplan; and

(e) subject to Section 7.3, the interest beingsfiemned shall be in the form of cash.

Section 7.2. Vesting and Distribution of Rollovecgdunt.

7.2.1. The distributions transferred by or for as€@ad Employee from another qualified retiremeanphr from an
individual retirement account shall be crediteth®
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Covered Employee’s After-Tax Rollover Account andfaxable Rollover Account, as applicable. A Codelignployee shall be fully vested
at all times in his After-Tax Rollover Account amdxable Rollover Account.

7.2.2. A Covered Employee’s After-Tax Rollover Auob and Taxable Rollover Account shall be distréouas otherwise
provided under the Plan.

Section 7.3. Additional Rollover Amountdf an individual becomes a Participant as a tasué corporate transaction and elects to roll
over a benefit from the prior employer’s tax-quetlif defined contribution plan, the Committee, sdble discretion, may permit the rollover
of outstanding loan balances.
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ARTICLE VI
WITHDRAWALS

Section 8.1. Withdrawals Not Subject to Section(éDRestrictions A Participant who is an active Employee and tasattained Age
59 1/ 2may withdraw, in accordance with rules prescribgdhe Committee and uniformly applied, up to theatwalue of the following
Accounts:

8.1.1. After-Tax Matched Contribution Account; piaed that, if a Participant withdraws any After-Tisbatched
Contributions credited in the Plan Year of withdehar the two preceding Plan Years, the Particighatl be suspended from participation
for three months from the date of the withdrawal.

8.1.2. After-Tax Unmatched Contribution Account;
8.1.3. After-Tax Rollover Contribution Account;
8.1.4. Taxable Rollover Contribution Account;

8.1.5. Broadband Heritage Matching Contribution éunt, provided that Broadband Heritage Matchingt@butions and
Prior Broadband Heritage Matching Contributionsraseeligible for withdrawal if they were creditedthe Plan Year of withdrawal or the
two preceding Plan Years; and

8.1.6. Prior Company Matching Contribution Acco(viésted), provided that contributions are not éligifor withdrawal i
they were credited in the Plan Year of withdrawathe two preceding Plan Years.

Section 8.2. Withdrawals Subject to Section 40Ré&3trictions

8.2.1. In addition to the withdrawals permitted en8ection 8.1, a Participant who is an active Bygx® may withdraw,
under the rules set forth in Sections 8.2.2 thrad®@b and such other rules as may be prescribédeb@ommittee and uniformly applied, the
following amounts:

(a) his Broadband Heritage Matching Contributiorcéunt, to the extent that Broadband Heritage Matghi
Contributions and Prior Broadband Heritage Matchhatributions were made in the Plan Year of wistveal or the two preceding Plan
Years;

(b) that portion of his Prior Company Matching Gidmition Account (Vested) consisting of matchingnttdutions
made under the CCCHI Plan prior to the EffectivéelXhat were fully vested in accordance with thenge of control vesting provisions of
Section 6.3(c) of the CCCHI Plan and that were madke Plan Year of withdrawal or the two preceditian Years;
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(c) the nonforfeitable portion of his Prior Compavigtching Contribution Account (Unvested);
(d) his Catch-Up Contribution Account;

(e) his Pre-Tax Matched Contribution Account (cstisg of all amounts credited as of December 38818us the
sum of his Pre-Tax Matched Contributions made d@scember 31, 1988); plus

(f) his Pre-Tax Unmatched Contribution Account (gisting of all amounts credited as of Decemberl®88 plus the
sum of his Pre-Tax Matched Contributions made d@cember 31, 1988).

8.2.2. A withdrawal under Section 8.2.1 shall bengted only if the Committee finds that:
(a) it is made on account of the Participant’s irdrate and heavy financial need (as defined in 8r@&i2.3); and

(b) it is necessary (as defined in Section 8.24)tisfy such immediate and heavy financial need.

8.2.3. A withdrawal under Section 8.2.1 will be oheel to be on account of an immediate and heavypdinbneed if the
Participant requests such withdrawal on account of;

(a) expenses for medical care described in se2ti@(d) of the Code and previously incurred by theiBipant, his
spouse, or any of the Participant’s dependentddfised in section 152 of the Code) or necessargudoh individuals to obtain such medical
care;

(b) costs directly related to the purchase (exclgdanortgage payments) of a principal residenceé®Rarticipant;

(c) the payment of tuition and related educatideas for the next 12 months of post-secondary datucéor the
Participant, his spouse, children, or dependestsi€fined in section 152 of the Code);

(d) the need to prevent the eviction of the Paréint from his principal residence or foreclosurdgtmmortgage of h
principal residence;

(e) for Covered Union Employees (Broadband) onayment for extensive home repairs or renovatiolsteé to fire
natural disaster or other similar unforeseeabl@agwxtraordinary legal expenses; or funeral expeifier members of immediate family; or

(f) notwithstanding Section 8.2.3(e) above, effextiune 1, 2006, payments for burial or funerakesps for the
Participant’s deceased parent, spouse,
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children or dependents (as defined in Code Sed&@without regard to Code Section 152(d)(1)(B) erpenses for the repair of damage to
a Participant’s principal residence that would dydbr the casualty deduction under Code Secti6s Without regard to whether the loss
exceeds 10% of the Participant’s adjusted grogsnireg or

(9) such other circumstances or events as maydsefioed by the Secretary of the Treasury or hiseodelegate.

8.2.4. A withdrawal under Section 8.2.2(a) shalbleemed to be necessary if:

(a) the amount of the withdrawal does not exceedathount of the Participant’s immediate and heaanfcial need,
including any amounts necessary to pay any fedstate or local income taxes or penalties reasgratiicipated to result from the
withdrawal;

(b) the Participant has obtained all currently gesible distributions (other than hardship disttibns) and non-
taxable loans, if any, under this and all othenplmaintained by the Participating Company andfiliated Companies; and

(c) the Participant agrees in writing to be bougdHe rules of Section 8.2.5.

8.2.5. If a Participant withdraws any amount frois Pre-Tax Matched Contribution Account, Pre-Taxatdtiched
Contribution Account or Catch-Up Contribution Aceyursuant to Section 8.2.1, or withdraws anyteleaeferrals under any other
qualified retirement plan maintained by the Pgptiting Company or any Affiliated Company, whichetiplan conditions such withdrawal
upon the Participant’s being subject to rules sintib those stated in this Section 8.2.5 and Se&id.4, such Participant may not make Pre-
Tax Contributions (and, in the case of a CoverebEmployee (Broadband), After-Tax Contributionsder this Plan or employee
contributions (other than mandatory contributionder a defined benefit plan) or elective deferusder any other qualified or non-qualified
plan of deferred compensation (which does not ohelany health or welfare plan, including a heattivelfare plan that is part of a cafeteria
plan described in section 125 of the Code) maiethiny the Participating Company or an Affiliatedn@any for a period of 6 months
commencing on the date of the withdrawal (12 mofihs Participant who is a Covered Union Emplog@madband)); provided, however

(a) a Participant who, immediately prior to thedetive Date, was a participant in the CCCHI Plaaswot an
“Eligible Union Employee” as defined under the CAGHaN, and was serving a twelve-month suspensioleiuthe CCCHI Plan in
connection with a hardship withdrawal taken in 208ifall have the suspension period lifted effecBeptember 15, 2003; and

(b) a Participant who is a Covered Union Employ@®#&dband) for only a portion of a Plan Year ahdreafter,
remains an Eligible Employee (other than a Covéheidn Employee (Broadband)), shall have the twehanth suspension
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period lifted on the latest of (1) September 19)22) completion of a six-month suspension perawd3) decertification of such Covered
Union Employee’s union.

8.2.6. If a Participant withdraws any elective defls under any other qualified retirement planntaned by the
Participating Company or any Affiliated Company,ighhother plan conditions such withdrawal uponmaeticipant’s being subject to rules
similar to those stated in this Section 8.2, suahi€pant may not make Pre-Tax Contributions uriter Plan or employee contributions
(other than mandatory contributions under a defimenkfit plan) or elective deferrals under any othelified or non-qualified plan of
deferred compensation (which does not include aajth or welfare plan, including a health or wedfatan that is part of a cafeteria plan
described in section 125 of the Code) maintainethbyParticipating Company or an Affiliated Compdaorythe time period specified in
Section 8.2.5.

Section 8.3. Withdrawals On and After Attainmen#Agfe 591/ 2. Upon his attainment of Age 59 2, a Participant who is an Active
Participant may withdraw, in accordance with rylesscribed by the Committee and uniformly applleds amounts previously withdrawn
therefrom, by submitting his request in accordamite Section 14.9 to the Committee, up to the végtertion in his Account in the followir
order:

8.3.1. After-Tax Matched Contribution Account;

8.3.2. After-Tax Unmatched Contribution Account;

8.3.3. After-Tax Rollover Account;

8.3.4. Taxable Rollover Account;

8.3.5. Prior Company Matching Contribution Acco(viested);
8.3.6. Prior Company Matching Contribution Acco(dtvested);
8.3.7. Pre-Tax Matched Contribution Account;

8.3.8. Pre-Tax Unmatched Contribution Account;

8.3.9. Matching Contribution Account;

8.3.10. Broadband Heritage Matching Contributiorcéunt;
8.3.11. Catch-Up Contribution Account.

Section 8.4. Amount and Payment of Withdrawadlfie amount of any withdrawal will be determinedtbe basis of the value of the
Participant’s Account valued as of the Valuationébeoincident with or immediately preceding theedatt the withdrawal. Any withdrawal
requested under this Section shall be paid as as@nacticable following the Committee’s determimathat the requested withdrawal
complies with the terms and conditions set fortthis Section. Withdrawals shall be made in a €irmgim payment in cash, except that a
Participant making a withdrawal pursuant to Sec8dnor 8.3 may elect to receive all or a
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portion of the withdrawal in the form of sharesGdmpany Stock and/or Investment Stock to the estteitthe portion of the Account that is
the subject of the withdrawal is invested in Comp&tock and/or Investment Stock.

Section 8.5. Withdrawals Not Subject to ReplaceménParticipant may not replace any portion of Aéounts withdrawn under this
Plan.

Section 8.6. Pledged Amountblo amount that has been pledged as security lfaraunder Article 1X may be withdrawn under this
Article.

Section 8.7. Investment Medium to be Charged wifth@#vawal. Any withdrawal by a Participant under this Aréicthall be charged
against the Investment Media in which such Pauicijs Accounts are invested in such priority adldieestablished by the Committee.
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ARTICLE IX
LOANS TO PARTICIPANTS

Section 9.1. Loan ApplicationEach Participant who is an Employee of a Padiniy Company may apply for a loan from the Plalh. A
applications shall be made to the Committee on $oarhich it prescribes, and the Committee shall splen such applications in a uniform
and nondiscriminatory manner in accordance withrties and guidelines established in this Article.

Section 9.2, Loan Approval

9.2.1. No application for a loan shall be approfadcany Participant unless at least six months d&psed since the date
he has repaid in full any prior loan from the Plan.

9.2.2. The Committee shall have the right to regelctan application if the Participant has the pnédntention to take a
personal leave of absence during the period of tepayment or on the basis of a Participaotedit worthiness or such other factors as w
be considered in a normal commercial setting bgratity in the business of making loans and as thmittee determines necessary to
safeguard the Fund.

Section 9.3. Amount of Loan

9.3.1. Generally, a Participant shall not be paadito have more than one loan outstanding atiare/ftom this Plan;
however, individuals who become Participants assalt of a corporate transaction and who have ihane one loan transferred from a prior
employer’s plan in connection with such transagtioay continue both loans but may not take a nen foom the Plan until all outstanding
loans are paid in full. The minimum amount of angn shall be $500. The amount of any loan mushkevan multiple of $100, provided ti
loans for uneven amounts shall be permitted sateccommodate loans to former employees of a basiacquired by a Participating
Company in connection with the commencement of sndividual’s eligibility to participate in the Pha provided that such rule shall be
applied on a uniform and nondiscriminatory basis.

9.3.2. The amount of any loan, when added to theuatnof a Participant’s outstanding loans undeotier plans qualified
under section 401(a) of the Code which are spodduydhe Participating Company or any Affiliatedreany shall not exceed the lesser of:
(a) $50,000, reduced by the excess (if any) of:
(1) the Participant’s highest outstanding balarfdeans during the ongear period ending on the day before
date on which such loan is made to the Participauy
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(2) the outstanding balance of loans made to thciReant on the date such loan is made to thedhaaint; or

(b) fifty percent (50%) of the value of the Pap@nt’'s nonforfeitable Account, determined as of\laduation Date
immediately preceding the date on which the logplieation is received by the Committee.

Section 9.4. Terms of Loan

9.4.1. The interest rate on loans shall be: (egrd@hed by the Committee, (b) at least commensuviterates charged for
similar loans by entities in the business of makoans, and (c) adjusted from time to time as cirstances warrant. Security for each loan
granted pursuant to this Article shall be, to thieet necessary, the currently unpledged porticth@fParticipant’s Account. In no event shall
more than fifty percent (50%) of the Participamested Account as of the date the loan is madesée as security for the loan. In its sole
discretion, the Committee may require such addifigecurity as it deems necessary.

9.4.2. Each loan shall be evidenced by the Paatitip execution of a personal demand note on sarch &s shall be
supplied by the Committee. Each such note shatligptnat, to the extent repayment is not demarstezher, repayment shall be made in
installments over a period of not less than 6 norarithan 60 months from the date on which the isalistributed. All loans from the Plan
shall be non-renewable. Each note shall also gp#wifinterest rate as determined by the Committélee time the loan is approved.

9.4.3. All loans shall be repaid in approximatedyal installments (not less frequently than quértehrough payroll
deductions or in such other manner as the Commmitggedetermine, including, without limitation, caprepayment in the event the
Committee determines that a Participant has induar8everance from Service Date as a result ofporate transaction or in the event a
Participant is on an unpaid leave of absence. dlitiad, a Participant who is a Covered Union EmpleyBroadband) on his Severance from
Service Date may repay through coupon repaymelatoig his Severance from Service Date. A Participaay repay the outstanding
balance of any loan in one lump sum at any timedtifying the Committee of his intent to do so dydforwarding to the Committee
payment in full of the then outstanding balancasphterest accrued to the date of payment. Theuatad principal and interest repaid by a
Participant shall be credited to a Participant'€dunt as each repayment is made.

9.4.4. Loan repayments shall be suspended undePlan as permitted under section 414(u) of theeCldsuch cases,
(1) if the loan is for a period of less than 60 isnthe period of repayments shall be extendethfoperiod necessary to permit repayment,
or (2) otherwise, the loan shall be re-amortizedrats remaining term; provided, howevehat the period of repayment for any loan shall n
exceed a total of 60 months, unless an extensiperisitted in accordance with section 72(p) of@wuele and the regulations thereunder.
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9.4.5. If, and only if:
(a) the Participant dies;

(b) the Participant (other than a Participant whotimues to be a party in interest) has a SeverfiaoeService Date;

(c) the Compensation of a Participant who is an légge is discontinued or decreased below the amuegdgssary to
amortize the loan and such status continues beyanidst day of the calendar quarter following ¢akendar quarter in which the first requi
installment payment is due after such Compensaliggontinuance or decrease;

(d) the loan is not repaid by the time the noteurest including any extensions pursuant to Sectiéri9

(e) the Participant attempts to revoke any paytetiuction authorization for repayment of the loatheut the conse
of the Committee;

(f) the Participant fails to pay any installmentioé loan when due and the Committee elects to stezh failure as
default; or

(9) any other event occurs which the Committeésisole discretion, believes may jeopardize tipayenent of the
loan;

before a loan is repaid in full, the unpaid balathereof, with interest due thereon, shall becommédiately due and payable. The Particij
(or his beneficiary, in the event of the Participadeath) may satisfy the loan by paying the autding balance of the loan within such time
as may be specified in the note which period stallextend more than 30 days from a Severance $ervice Date. If the loan and interest
are not repaid within the time specified, the Cofteni shall satisfy the indebtedness from the amoiiite Participant’s vested interest in his
Account as provided in Section 9.5 before making @ayments otherwise due hereunder to the Pantitipahis beneficiary.

Section 9.5. Enforcement

9.5.1. The Committee shall give written noticehte Participant (or his beneficiary in the eventhaf Participans death) o
an event of default described in Section 9.4.3tdhe loan and interest are not paid within thediperiod specified in the notice, the amount
of the Participant’s vested interest in his Accotmthe extent such Account is security for thenloshall be reduced by the amount of the
unpaid balance of the loan, with interest due therand the Participant’'s indebtedness shall tipene e discharged to the extent of the
reduction.

9.5.2. In addition, if the value of the Particiganbtal vested interest in his Account pledgedecurity for the loan is
insufficient to discharge fully the Participantredebtedness, the Participant’s Account shall bd tseeduce the Participant’s indebtedness at
such time as the Participant is entitled to a ilistion under Article V or a withdrawal under AfgcVIll, and any remaining amounts in his
Account shall be used to reduce the Participant’s
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indebtedness at such time as the Participant Baverance from Service Date. Such action shalbpetate as a waiver of the rights of the
Company, the Committee, the Trustee, or the Plaemuapplicable law.

9.5.3. The Committee also shall be entitled to kg and all other actions necessary and appregndoreclose upon any
property other than the Participant’s Account pkatigs security for the loan or to otherwise enfaaection of the outstanding balance of

the loan.

Section 9.6. Additional RulesThe Committee may establish additional rulestiredato Participant loans under the Plan, whiclesul
shall be applied on a uniform and non-discriminatmasis.
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ARTICLE X
ADMINISTRATION

Section 10.1. CommitteeThe Company’s Executive Vice President with sujgery responsibility for the Company’s Human
Resources Department (“EVP”) shall appoint at Igaste (3) persons to serve as the Committee. Mierkay, but is not required to, appoint
himself or herself to serve on the Committee anacteas Chairperson of such Committee. The Comendthall be the Administrator and the
“named fiduciary” of the Plan, as defined in secti®2(a)(2) of ERISA. Each member of the Committexy, but need not be, a director,
officer or Employee of a Participating Company @adh shall serve until his or her successor isiapgubin like manner. Any member of the
Committee may resign by delivering his or her \erittesignation to the EVP prior to the effectivéedaf such resignation. In addition, if a
member of the Committee is an Employee at the tifrtés or her appointment, he or she will autonalyccease to be a member of the
Committee when his or her employment with a Paréithg Company terminates. The EVP may remove agwlper of the Committee by
written action of the EVP prior to the effectivatel@f such removal. In the event a member of thex@idtee dies or is removed (automatic
or by the EVP), the EVP shall appoint a successambrer if necessary to assure that at least thrsemeare serving as members of the
Committee. Until such time as such successor mérmberembers’ appointment is effective, the Comedtshall continue to act with full
power until the vacancy is filled.

Section 10.2. Duties and Powers of Committee

10.2.1. The Committee shall have the general respitity for the administration of the Plan and farrying out its
provisions. In addition to the duties and powerscdded elsewhere hereunder, the Committee shadi thee discretion and authority to
control and manage the operation and administratidhe Plan.

10.2.2. The Committee shall have all other duties @owers necessary or desirable to administePligng including, but
not limited to, the following:

(a) to communicate the terms of the Plan to Paditis and beneficiaries;

(b) to prescribe procedures and related forms (wimiay be electronic in nature) to be followed bytiegants and
beneficiaries, including forms and procedures fakimg elections and contributions under the Plan;

(c) to receive from Participants and beneficiasiesh information as shall be necessary for theggragministration
of the Plan;

(d) to keep records related to the Plan, including other information required by ERISA or the Code
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(e) to appoint, discharge and periodically montker performance of third party administrators, ness, service
providers, other agents, consultants, accountanttsmtorneys in the administration of the Plan;

(f) to determine whether any domestic relationseoréceived by the Plan is a qualified domestiatiehs order as
provided in section 414(p) of the Code;

(9) to prepare and file any reports or returns wétspect to the Plan required by the Code, ERIS@&ngrother law;
(h) to correct errors and make equitable adjustefEmtmistakes made in the administration of trenPlI

(i) to issue rules and regulations necessary ®ptioper conduct and administration of the Plantarahange, alter,
or amend such rules and regulations;

(j) to determine all questions arising in the adstmation of the Plan, to the extent the deterniamais not the
responsibility of a third party administrator, ineuor some other entity;

(k) to propose and accept settlements of claimslving the Plan;
() to direct the Trustee to pay benefits and RIgpenses properly chargeable to the Plan; and
(m) such other duties or powers provided in the Blanecessary to administer the Plan.

10.2.3. The Committee shall have exclusive authauitd discretion to manage and control the as$e¢btedlan, including,
but not limited to the following

(a) establish the Plasmioverall investment policy, including asset altoma investment policy statement or investr
guidelines;

(b) appoint and remove a Trustee or Trustees wipect to a portion of or all of the assets offthest;

(c) direct such Trustee(s) with respect to the stweent and management of the Plan’s assets, inguadiy voting
rights for any securities held by the Trustee;

(d) direct the Trustee to pay investment-relatgueeses properly chargeable to the Plan, includimgtée expenses;

(e) enter into a trust agreement with such Trusjem{ behalf of the Company, and approve any amentinto any
such trust agreement, including single-client, camrand collective trust arrangements;

-52-



(f) enter into insurance contracts and arrangemertiding contracts for participation in singléeat or pooled
separate accounts to facilitate the investmentasf pssets; and

(9) appoint, monitor and remove one or more invesitnmanager(s), as defined in section 3(38) of BRt& manage
any portion of the Trust or an insurance companglsiclient or pooled separate account, includiregexercise of any voting rights of any
securities managed by the investment manager.

10.2.4. The Committee shall have complete disandtidnterpret and construe the provisions of tlas Pmake findings of
fact, correct errors, and supply omissions. Allisiens and interpretations of the Committee madsyant to the Plan shall be final,
conclusive and binding on all persons and may eaiuerturned unless found by a court to be arlyitaad capricious. The Committee shall
have the powers necessary or desirable to carrthesé responsibilities, including, but not limited the following:

(a) to prescribe procedures and related forms (wimay be electronic in nature) to be followed bytiegants and
beneficiaries filing claims for benefits under fRlan;

(b) to receive from Participants and beneficiasiesh information as shall be necessary for thegardptermination «
benefits payable under the Plan;

(c) to keep records related to claims for bendifi¢sl and paid under the Plan;
(d) to determine and enforce any limits on beraléttions hereunder;

(e) to correct errors and make equitable adjustsnntmistakes made in the payment or nonpaymebeoéfits
under the Plan, specifically, and without limitatjdo recover erroneous overpayments made by thetBla Participant or beneficiary, in
whatever manner the Committee deems appropriatiedimg suspensions or recoupment of, or offsesénasg, future payments, including
benefit payments or wages, due that Participapenident or beneficiary;

(f) to determine questions relating to coverage anticipation under the Plan and the rights otiBiaants or
beneficiaries to the extent the determination isthe responsibility of a third party administratmsurer or some other entity;

(9) to propose and accept settlements and off§elgims, overpayments and other disputes involiiagms for
benefits under the Plan;

(h) to compute the amount and kind of benefits pleyto Participants and beneficiaries, to the ebxdenh
determination is not the responsibility of a thirarty administrator, insurer, or some other entityd
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(i) to direct the Trustee to pay benefits and alanRxpenses properly chargeable to the Plan teattted to claims
for benefits.

10.2.5. The Committee shall be deemed to have diddts responsibilities for determining benedits! eligibility for
benefits to a third party administrator, insurepther fiduciary where such person has been apgbiny the Committee to make such
determinations. In such case, such other persdhtrehe the duties and powers as the Committeeta®rth above, including the complete
discretion to interpret and construe the provisiofthe Plan.

Section 10.3. Functioning of Committee

10.3.1. The Committee shall meet on a periodiyeeded basis and shall enact such rules and riegglats it may deem
necessary and proper to carry out its responsdsliThe Committee shall periodically report to MNP concerning the discharge of its
responsibilities.

10.3.2. The EVP shall designate one member, whip loe the EVP, to be the Chairperson. The Chaiopesball be
responsible for conducting Committee meetings. Chmmittee will keep regular records of all meetiagsl decisions. Any act which the
Plan authorizes or requires the Committee to do Ineagone by a vote of those persons serving as ersmbthe Committee at a meeting at
which a quorum is present or recorded in writinghaut a meeting. A quorum for the transaction dafibess at any meeting of the Committee
shall consist of a majority of the members of theeninittee then in office. Actions at a meeting af tbommittee at which a quorum is pres
shall be taken by a majority of those memberstenaiance. The Committee may act in writing with@uteeting provided such action has
written concurrence of a majority of the memberghef Committee then serving. It shall have the seffeet for all purposes as if assented to
by all of the members in office at that time.

Section 10.4. Allocation and Delegation of Dutifhe Committee shall have the authority to:

10.4.1. allocate, from time-tdime, by a written instrument filed in its recorddl or any part of its responsibilities under
Plan to one or more of its members, including aceaimittee, as may be deemed advisable, and irathe snanner to revoke such allocation
of responsibilities. In the exercise of such altedaresponsibilities, any action of the memberutlcommittee to whom responsibilities are
allocated shall have the same force and effealfgrurposes hereunder as if such action had lmemtby the Committee. The Committee
shall not be liable for any acts or omissions ahsmember or subcommittee. The member or subcoesrtitt whom responsibilities have
been allocated shall periodically report to the @uttee concerning the discharge of the allocatsgassibilities.

10.4.2. delegate, from time-tone, by a written instrument filed in its recorddl, or any part of its responsibilities under
Plan to such person or persons as the Committeedeeay advisable (and may authorize such persoelégate such responsibilities to such
other person or persons as the Committee shalbbam) and in the same manner to revoke any sulegaliéon of responsibilities. Any action
of the delegate in the exercise of such
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delegated responsibilities shall have the samefand effect for all purposes hereunder as if sution had been taken by the Committee.
The Committee shall not be liable for any actsrarssions of any such delegate. The delegate shadigically report to Committee
concerning the discharge of the delegated respiditisib

Section 10.5. Plan ExpenseAll fees and expenses incurred in connection tithoperation and administration of the Plan udirig,
but not limited to, Committee, legal, accountingtuarial, investment, Trustee, management, andradiritive fees and expenses may be
out of the Trust or any other Plan asset to thergxhat it is legally permissible for these ferd axpenses to be so paid. A Participating
Company may, but is not required, to pay such éesexpenses directly. A Participating Company alag advance amounts properly
payable by the Plan or Trust and then obtain remsguent from the Plan or Trust for these advances.

Section 10.6. Information to be Supplied by a grditing Company Each Participating Company shall provide the Cdttes or its
delegates with such information as they shall ftone-to-time need or reasonably request in thehdigge of its duties. The Committee may
rely conclusively on the information provided.

Section 10.7. Disputes

10.7.1. If the Committee denies, in whole or intparclaim for benefits by a Participant or his &féciary, the Committee
shall furnish notice of the denial to the claimamtting forth:

(a) the specific reasons for the denial;
(b) specific reference to the pertinent Plan priovis on which the denial is based;

(c) a description of any additional information essary for the claimant to perfect the claim anéxpianation of
why such information is necessary; and

(d) appropriate information as to the steps toaen if the claimant wishes to submit his claimririew.

Such notice shall be forwarded to the claimantiwiff0 days of the Committee’s receipt of the claomgvided, however, that in special
circumstances the Committee may extend the respmarsed for up to an additional 90 days, in whicler it shall notify the claimant in
writing of the extension, and shall specify theswaor reasons for the extension.

10.7.2. Within 60 days of receipt of a notice @icl denial, a claimant or his duly authorized repreative may petition
the Committee in writing for a full and fair reviesf the denial. The claimant or his duly authorizegresentative shall have the opportunity
to review pertinent documents and to submit issurescomments in writing to the Committee. The Cottanishall review the denial and
shall communicate its decision and the reasongfibieto the claimant in writing within 60 days @&teipt of the petition; provided, however,
that in special circumstances the Committee magnekthe response period for up to
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an additional 60 days, in which event it shall fyatine claimant in writing prior to the commencerhefthe extension. The appeals procedure
set forth in this Section 10.7 shall be the exeleisheans for contesting a decision denying benefitier the Plan.

10.7.3. Exhaustion and Limitations Periodlaimants must exhaust the procedures descnib8ddtion 10.7 before taking
action in any other forum regarding a claim for &k#s under the Plan. Any suit or legal actioniatiéd by a claimant under the Plan must be
brought by the claimant no later than one (1) yelowing a final decision on the claim for bensfiinder these claims procedures. The one
(1)-year statute of limitations on suits for betwefihall apply in any forum where a claimant inégsuch suit or legal action. If a civil action
is not filed within this period, the claimant’s tedit claim will be deemed permanently waived andratbned, and the claimant will be
precluded from reasserting it.

Section 10.8. IndemnificationEach member (or former member) of the Commitied, any other person who is an Employee or
director of a Participating Company or an Affilidt€ompany (or a former employee or director of gi€pating Company or an Affiliated
Company) shall be indemnified and held harmlesthbyCompany against and with respect to all damageses, obligations, liabilities, liel
deficiencies, costs and expenses, including withimitation, reasonable attorney’s fees and otlestincident to any suit, action,
investigation, claim or proceedings to which he rbhaya party by reason of his performance of angtfans and duties under the Plan, except
in relation to matters as to which he shall be Hialole for an act of gross negligence or willfulsconduct in the performance of his duties.
The foregoing right to indemnification shall beaddition to such other rights as the Committee nemniir former member) or other person
may enjoy as a matter of law or by reason of insteaoverage of any kind. Rights granted hereusit&ll be in addition to and not in lieu of
any rights to indemnification to which the Comméttmember (or former member) or other person magnided pursuant to the by-laws of
the Participating Company.
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ARTICLE Xl
THE FUND

Section 11.1. Designation of TrustéEhe Committee shall name and designate a Trastgehall enter into a Trust Agreement. The
Committee shall have the power to amend the Trgse@ment, remove the Trustee, and designate assuwccErustee, as provided in the
Trust Agreement. All of the assets of the Planldteheld by the Trustee for use in accordance thghPlan.

Section 11.2. Exclusive BenefiPrior to the satisfaction of all liabilities undbe Plan in the event of termination of the Plampart of
the corpus or income of the Fund shall be usedrfdliverted to purposes other than for the exchubenefit of Participants and their
beneficiaries except as expressly provided inRés and in the Trust Agreement.

Section 11.3. No Interest in Funtlo person shall have any interest in or rigrang part of the assets or income of the Fund, éxtoep
the extent expressly provided in this Plan andhenTrust Agreement.

Section 11.4. TrusteeThe Trustee shall be the named fiduciary witipeesto management and control of Plan assetdiyatcand
shall have exclusive and sole responsibility fa@ ¢histody and investment thereof in accordance twélTrust Agreement.

Section 11.5. Investments

11.5.1. Except as provided in Section 11.5.5, thustEe shall invest all contributions that are gaid and income thereon
in such Investment Media as each Participant miggisim accordance with this Section. The Investrddedia made available to Participants
shall include Investment Media solely invested ompany Stock (except to the extent that cash ash equivalent is necessary to provide
liquidity to comply with Participant investment éation). Such investments acquired in the manresgoibed by the Plan shall be held by or
for the Trustee.

11.5.2. Except as provided in Sections 11.5.5 tiindll.5.7, a Participant shall select one or méthelnvestment Media
in which his Accounts shall be invested, and theg@etage thereof that shall be invested in eacbsiment Medium selected. In the event a
Participant fails to make an election pursuanhts $ection, amounts allocated to his Account dhalhvested in such Investment Medium or
Investment Media as determined by the Committethdrevent a Participant fails to make an elegtigrsuant to this Section with respect to
amounts allocated to his Account pursuant to hisraatic enroliment in the Plan, such amounts atkt#o his Account shall be invested in
the Investment Media as determined by the CommiftdRarticipant may amend such selection by praiice to the Committee, effective as
of such dates determined by the Committee, by gipimor notice to the Committee. Such amendmeniiseisubject to the other
requirements which may be imposed by the Committebe applicable Investment Medium
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11.5.3. Subject to Section 11.5.7, a Participant trensfer, effective as of such dates determinetthé Committee, such
portion of the value of his interest in any InvestraMedium to another Investment Medium, as magdrenitted by the Committee.

11.5.4. The amounts contributed by all Participamisach Investment Medium shall be commingledrfeestment
purposes.

11.5.5. The Trustee may hold assets of the Fundreke distributions therefrom in the form of cadthaut liability for
interest, if for administrative purposes it becomesessary or practical to do so.

11.5.6. The Committee may limit the right of a Rapant (a) to increase or decrease his contributioa particular
Investment Medium, (b) to transfer amounts to onfra particular Investment Medium, or (c) to transfmounts between particular
Investment Media, if such limitation is requiredden the terms establishing an Investment Mediuto ¢acilitate the merger of any other p
with and into this Plan, or the transfer or rolloeé benefits into this Plan.

11.5.7. Prior to the AT&T Broadband Transactiomjividuals who were Participants in the Plan pritite Effective Date
could elect to invest all or a portion of their Acmits in Investment Stock. Effective after the AT&loadband Transaction, Investment St
is no longer available for new investments, andepkas provided in this Article, Participants nirayest in Company Stock instead. Subject
to Sections 11.5.5 and 11.5.6, all or a portiothefvalue of a Participant’s interest in Investmstuick may be transferred to a different
Investment Medium, including Company Stock, atdlextion of such Participant; however, a Participaay not transfer a portion of the
value of his interest in any Investment Mediumrtedstment Stock.
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ARTICLE XII
AMENDMENT OR TERMINATION OF THE PLAN

Section 12.1. Power of Amendment and Termination

12.1.1. It is the intention of each Participatingn@pany that this Plan will be permanent. HowevacheParticipating
Company reserves the right to terminate its pgiton in this Plan at any time by action of itakbof directors or other governing body.
Furthermore, the Company reserves the power to dmeterminate the Plan at any time and to anyndig action of the Board of Directo

12.1.2. In addition,
(a) the Compensation Committee of the Board of @mes may approve any amendment to the Plan; and

(b) the EVP may approve any amendment to the Plan:

(i) that is required by law or necessary or apgeiprto maintain the Plan as a plan meeting theirexgpents of
Code section 401(a), retroactively if necessargppropriate;

(i) that is necessary to make clarifying changetwaorrect a drafting error;

(iii) to designate as a Participating Company, arganization subject to the adoption of the Plama&tjon of
such organization’s board of directors or otheregaing body, provided that as a result of suchgihedion, the number of individuals
reasonably expected to become eligible to partieipathe Plan does not exceed 1,000;

(iv) to exclude from status as a Participating Campany subsidiary of the Company which is eligioldile a
consolidated federal income tax return with the @any, provided that as a result of such exclugtoamnumber of individuals reasonably
expected to be excluded from eligibility to papiaie in the Plan does not exceed 1,000; or

(v) that is not expected to increase the coste@Pian by more than $10 million annually based osasonable
actuarial or other estimate.

12.1.3 Any amendment or termination of the Plarll fferome effective as of the date designated byBibard of Director:
the Compensation Committee of the Board of DirectorEVP; provided however, that an amendmentddihn shall not be effective to the
extent that it has the effect of decreasing a élpant’'s accrued benefit under section 411(d)(@hefCode. Except as expressly provided
elsewhere in the Plan, prior to the
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satisfaction of all liabilities with respect to thenefits provided under this Plan, no amendmetgranination shall cause any part of the
monies contributed hereunder to revert to the Elpatiing Companies or to be diverted to any purmker than for the exclusive benefit of
Participants and their beneficiaries. Upon ternmiamabr partial termination of the Plan, or upon g@dete discontinuance of contributions, the
rights of all affected persons to benefits accrigeithe date of such termination shall be nonfaafdi#. Upon termination of the plan without
establishment or maintenance of another definettibotion plan (other than an employee stock owlierplan as defined in section 4975(e)

(7) of the Code or a simplified employee pensianps defined in Section 408(k) of the Code), Aat®shall be distributed in accordance
with applicable law.

Section 12.2. MergerThe Plan shall not be merged with or consolidat#l, nor shall its assets be transferred to, athgr qualified
retirement plan unless each Participant would wecaibenefit after such merger, consolidationramgfer (assuming the Plan then termine
which is of actuarial value equal to or greatenttfee benefit he would have received from his Actaiithe Plan had been terminated on the
day before such merger, consolidation, or transfer.
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ARTICLE XIlI
TOP-HEAVY PROVISIONS

Section 13.1. GeneralThe following provisions shall apply automatigaib the Plan and shall supersede any contraryigioms for
each Plan Year in which the Plan is a Top-Heavy Rda defined below). It is intended that this égishall be construed in accordance with
the provisions of section 416 of the Code.

Section 13.2. DefinitionsThe following definitions shall supplement thast forth in Article | of the Plan:

13.2.1. “ Aggregation Groupmeans this plan and each other qualified retirenpéan (including a frozen plan or a plan
which has been terminated during the 60-month dezialing on the Determination Date) of a Partiégimp€ompany or an Affiliated
Company:

(&) in which a Key Employee is a participant; or

(b) which enables any plan in which a Key Emplogeaticipates to meet the requirements of secti®ia)(4) or
410 of the Code; or

(c) without the inclusion of which, the plans iretAggregation Group would be Top-Heavy Plans, Wwith the
inclusion of which, the plans in the Aggregatioro@p are not Top-Heavy Plans and, taken togethest the requirements of sections 401(a)
(4) and 410 of the Code.

13.2.2. “ Determination Datemeans, for any Plan Year, the last day of the@deng Plan Year.

13.2.3. “ Key Employe& means any Employee or former Employee (including deceased Employee) who at any time
during the Plan Year that includes the Determimabate was an officer of a Participating Companyifiga Compensation for a Plan Year
greater than $130,000 (as adjusted under sectibfi)@ll) of the Code), a 5% owner of a Participat®mmpany, or a 1% owner of a
Participating Company having Compensation in exoé$450,000. For this purpose, Compensation meamgpensation within the meaning
of section 415(c)(3) of the Code. The determinatibwho is a key employee will be made in accor@anith section 416(i)(1) of the Code
and the applicable regulations and other guidahgemeral applicability issued thereunder.

13.2.4. “ Key Employee Ratibmeans, for any Determination Date, the ratio ofahmunt described in Section 13.2.4(¢
the amount described in Section 13.2.4(b), aftdudeng from each such amount any portion therestdbed in Section 13.2.4(c), where:

(a) the amount described in this Paragraph isuhed:
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(1) the present value of all accrued benefits of Employees under all qualified defined benefitnglancluded
in the Aggregation Group;

(2) the balances in all of the accounts of Key Eaypés under all qualified defined contribution glamcluded
in the Aggregation Group; and

(3) the amounts distributed from all plans in s@ggregation Group to or on behalf of any Key Empgley
during the 1-year period (5-year period for disitibns made for a reason other than incurring a&@ace from Service Date, death or Total
Disability) ending on the Determination Date, excapy benefit paid on account of death to the eéxtesxceeds the accrued benefits or
account balances immediately prior to death;

(b) the amount described in this Paragraph is uine af:
(1) the present value of all accrued benefits lgpadticipants under all qualified defined benefins included i
the Aggregation Group;

(2) the balances in all of the accounts of allipgrénts under all qualified defined contributidiams included in
the Aggregation Group; and

(3) the amounts distributed from all plans in s@ggregation Group to or on behalf of any participduring
the 1-year period (5-year period for distributionade for a reason other than incurring a SevermoneService Date, death or Total
Disability) ending on the Determination Date; and

(c) the amount described in this Paragraph is tihe &f:
(1) all rollover contributions (or fund to fund brsfers) to the Plan by an Employee after Decembgei 383
from a plan sponsored by an employer which is f@adicipating Company or an Affiliated Company;

(2) any amount that is included in Sections 13&).4¢ 13.2.4(b) for a person who is a Non-Key Emp#as to
the Plan Year of reference but who was a Key Eng#as to any earlier Plan Year; and

(3) any amount that is included in Sections 138).4(¢ 13.2.4(b) for a person who has not perforargd
services for any Participating Company during thesar period ending on the Determination Date.

The present value of accrued benefits under anpettbenefit plan shall be determined under thénotetised for accrual purposes for all
plans maintained by all Participating Companies Affiiated Companies if a single method is usedattlysuch plans, or, otherwise, the
slowest accrual method permitted under section®d1)(C) of the Code.

For purposes of Sections 13.2.4(a)(3) and (b)@)idutions under a terminated plan which, haubit been terminated, would have been
aggregated with the Plan under section 416(g)(2i)4j the Code shall also be included. The acchuenkfits and accounts of any
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individual who has not performed services for aiBigating Company during the 1-year period endinghe Determination Date shall not be
taken into account

13.2.5. “ NonKey Employe€’ means, for any Plan Year:

(a) an Employee or former Employee who is not a Employee with respect to such Plan Year; or
(b) a beneficiary of an individual described in &t 13.2.5(a).

13.2.6. “ Super TogHeavy Plari’ means, for any Plan Year, each plan in the Agatieg Group for such Plan Year if, as of
the applicable Determination Date, the Key Emploga&o exceeds ninety percent (90%).

13.2.7. * TopHeavy Compensatiohmeans, for any Participant for any Plan Year,dlierage of his annual Compensation
over the period of five consecutive Plan Yearsifahorter, the longest period of consecutive Plaars during which the Participant was in
the employ of any Participating Company) yieldihg highest average, disregarding:

(a) Compensation for Plan Years ending prior ta1dan1, 1984; and

(b) Compensation for Plan Years after the closh@iast Plan Year in which the Plan was a Top-kddan.

13.2.8. “ TopHeavy Plari means, for any Plan Year, each plan in the Agagtieg Group for such Plan Year if, as of the
applicable Determination Date, the Key Employedadraxceeds sixty percent (60%).

13.2.9. “ Year of TogHeavy Servicé means, for any Participant, a Plan Year in whiehcompletes 1,000 or more Hours
of Service, excluding:

(a) Plan Years commencing prior to January 1, 1884;
(b) Plan Years in which the Plan is not a Top-He@ian.

Section 13.3. Minimum Contribution for Neey Employees

13.3.1. In each Plan Year in which the Plan is p-Heavy Plan, each Eligible Employee who is a Na@yKEmployee
(except an Eligible Employee who is a NKry Employee as to the Plan Year of reference Iha was a Key Employee as to any earlier |
Year) and who is an Employee on the last day dfi tlan Year will receive a total minimum ParticipgtCompany or Affiliated Company
contribution (including forfeitures) under all pdescribed in Sections 13.2.1(a) and (b) of rest tean three percent (3%) of the Eligible
Employees Compensation for the Plan Year. Elective defetiakuch plans shall not be used to meet the mimicontribution requiremen
However, employer matching contributions underRban shall be taken into account for purposes tigfgang the minimum
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contribution requirements of section 416(c)(2)lef Code and the Plan. Employer matching contribstibat are used to satisfy the minim
contribution requirements shall be treated as niragctontributions for purposes of the actual cdnittion percentage test and other
requirements of section 401(m) of the Code.

13.3.2. The percentage set forth in Section 1%Ball be reduced to the percentage at which catioifss, including
forfeitures, are made (or are required to be méateg Plan Year for the Key Employee for whom spebhcentage is the highest for that Plan
Year. This percentage shall be determined for &aghEmployee by dividing the contribution for su€hy Employee by his Compensation
for the Plan Year. All defined contribution plarsjuired to be included in an Aggregation Groupldimltreated as one plan for the purpose;
however, this Section shall not apply to any pldmclv is required to be included in the Aggregat@noup if such plan enables a defined
benefit plan in the group to meet the requiremehtection 401(a)(4) or section 410 of the Code.

13.3.3. If a Non-Key Employee described in Secfi@rB.1 participates in both a defined benefit @ad a defined
contribution plan described in Sections 13.2.1(a) @), the Participating Company is not requile@rovide such Employee with both the
minimum benefit under the defined benefit plan #relminimum contribution. In such event, the NongHamployee shall not receive the
minimum contribution described in this Sectionéf lnas the minimum benefit required by section £41tt® Code under the defined benefit
Top-Heavy Plan.

Section 13.4. Social Securityfhe Plan, for each Plan Year in which it is a -‘Fgavy Plan, must meet the requirements of thigkert
without regard to any Social Security or similantrdutions or benefits.
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ARTICLE XIV
GENERAL PROVISIONS

Section 14.1. No Employment RightBleither the action of the Company in establisihrgPlan, nor of any Participating Company in
adopting the Plan, nor any provisions of the Pferm,any action taken by the Company, any Particigg€ompany or the Committee shall be
construed as giving to any Employee the right todtained in the employ of the Company or any Bigditing Company, or any right to
payment except to the extent of the benefits pexbid the Plan to be paid from the Fund.

Section 14.2. Governing LanExcept to the extent superseded by ERISA, alstijoies pertaining to the validity, constructiondan
operation of the Plan shall be determined in acooed with the laws of the Commonwealth of Pennsy&javithout regard to its conflicts of
law doctrine.

Section 14.3. Severability of Provision any provision of this Plan is determined tovméd by any court of competent jurisdiction, the
Plan shall continue to operate and, for the purpo$é¢he jurisdiction of that court only, shall leemed not to include the provisions
determined to be void.

Section 14.4. No Interest in Funtlo person shall have any interest in, or rightityy part of the principal or income of the Fuexicep
as and to the extent expressly provided in thia Bfed in the Trust Agreement.

Section 14.5. Spendthrift Clausdlo benefit payable at any time under this Plathraminterest or expectancy herein shall be arsteib
assigned, or alienated by any Participant or beiae§i, or subject to attachment, garnishment, lexgcution, or other legal or equitable
process, except for (1) a Federal tax levy madsyaunt to section 6331 of the Code and (2) any Itgrefable pursuant to a qualified
domestic relations order. Any attempt to alienatassign a benefit hereunder, whether currentlyeoeafter payable, shall be void. The
Committee shall review any domestic relations otdetetermine whether it is qualified within the améng of section 414(p) of the Code. An
order shall not be qualified unless it compliedwatl applicable provisions of the Plan concernimgde of payment and manner of elections.
Notwithstanding the preceding sentence and angigshs on timing of distributions and withdrawaigder the Plan, an order may prov
for distribution at any time permitted under sect#i4(p)(10) of the Code.

Section 14.6. Incapacityif the Committee deems any Participant who igtledtto receive payments hereunder incapablea#iving o1
disbursing the same by reason of age, illnessniitfj, or incapacity of any kind, the Committee ndisect the Trustee to apply such
payments directly for the comfort, support, andntexiance of such Participant, or to pay the sana@yaesponsible person caring for the
Participant who is determined by the Committeeg@ubalified to receive and disburse such paymenthé Participant’s benefit; and the
receipt of such person shall be a complete acqeitéor the payment of the benefit. Payments
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pursuant to this Section shall be complete disahtrghe extent thereof of any and all liabilitytbé Participating Companies, the Commit
the Administrator, the Trustee, and the Fund.

Section 14.7. WithholdingThe Committee and the Trustee shall have the tigWithhold any and all state, local, and Fedtasés
which may be withheld in accordance with applicdble.

Section 14.8. Missing Persons/Uncashed Checks

14.8.1. Missing Persond\either the Trustee nor any Participating Compstiall be obliged to search for or ascertain the
whereabouts of any individual entitled to bendifitsler the Plan. Any individual entitled to benetiteder the Plan who does not file a timely
claim for his benefits will be allowed to file aadin at any later date, and payment of his beneflicommence after that later date, except
that, in the event the Participating Company isfatl that a Participant has no spouse or thatridipant’s spouse cannot be located (as
described in Section 5.11), and the Participaint fact married or the spouse is later located civver is applicable, such spouse shall not be
deemed an individual entitled to benefits underRlan. In the event that a Participant or benefjoitbes not claim his benefits by the
applicable required beginning date in accordanck gection 401(a)(9) of the Code and the regulattbereunder, the Plan shall forfeit the
Account. If and when a claim for benefits is mafterssuch forfeiture, the Account balance as ofdate of forfeiture shall be subject to
reinstatement.

14.8.2. Uncashed Check¥ a Participant requests payment of his beneifit§ the Participant is automatically cashed out
pursuant to Section 5.6.1, and such Participarg doécash the distribution check, the Administratdl take the following actions. For
distribution checks issued prior to January 1, 2@02 distribution amount will be forfeited, sulijéc reinstatement in accordance with
Treasury Regulation 1.411(a)-4(b)(6) or any sucmessgulation. For distribution checks issued ad@muary 1, 2002, the distribution amount
will be reinstated under the Plan and investetiénRIlan’s default investment alternative, subjec¢hé following: (a) if the distribution was
not subject to withholding because it was intentiele a direct rollover, or if théistribution was subject to withholding and thenstatemen
occurs within the same Plan Year as the initiatkhssuance, the distribution amount will be reatestl in the same Accounts as immediately
preceding the distribution; (b) if the distributisras subject to withholding and the reinstatementcs after the close of the Plan Year in
which the initial check issuance occurred, theritistion amount will be reinstated as an amourh@After-Tax Rollover Account.

Section 14.9. NoticeNotices required to be given by Participants pans to the terms of the Plan must be in writimpyvjded,
however, that the Company may approve, in lieu Giteén notice, alternative methods of notice, imthg electronic modes of
communication.
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ARTICLE XV

ADDITIONAL SERVICE CREDIT FOR FORMER
EMPLOYEES OF CERTAIN ACQUIRED BUSINESSES

Section 15.1. Additional Service CrediNotwithstanding any provision of the Plan to tuatrary, each Employee who is described in
Section 15.3 shall, for the purpose of determitiiggeligibility to participate in the Plan undertigte Il, and his vested status under Article
VI, receive credit for his period of employmenthvi Listed Employer, as if such Listed Employer hadn a Participating Company during
such period of employment.

Section 15.2. Listed Employefor purposes of this Article XV, a Listed Employgan entity, with respect to which all or a pamtof
its stock and/or assets are purchased by an Adfili&ompany, which is designated by the Boardsaauithorized delegate as a Listed
Employer.

Section 15.3. Applicability This Article shall apply to any individual whodmmes an employee of a Participating Company dyrect
from a Listed Employer. Notwithstanding anythingdie to the contrary, this Article XV shall apply &ny individual who becomes an
employee of a Participating Company directly froos@uehanna Cable Co. (“Susquehanna”) or any dbéfiang Subsidiaries as defined in
the Asset Purchase Agreement between Susquehati@oarcast Corporation dated October 31, 2005 @usduehanna APA”), during the
period beginning on February 20, 2006 and endintherdate immediately following the date on whil transaction contemplated under
Susquehanna APA becomes effective (or Decembet(RE, if such transaction is not completed by tzé).

Notwithstanding anything herein to the contrarys #rticle XV shall apply to any individual who bemes an employee of a Participat
Company directly from (i) Adelphia Communicationsr@oration (“Adelphia”) only for the one year patitollowing the date on which the
transaction contemplated under the Asset Purchgseefment between Adelphia and Comcast CorporatiteddApril 20, 2005 (the
“Adelphia Transaction”) is completed and (ii) Tidéarner NY Cable LLC (“Time Warner'gs of the date the transaction contemplated L
the Asset Purchase Agreement between Time WardeAdelphia dated April 20, 2005 (the “Time Warneaiisaction”) is completed.

Notwithstanding anything herein to the contrarys #rticle XV shall apply to any individual who bemes an employee of a Participat
Company directly from Time Warner Houston as ofudayp 1, 2007 pursuant to the Employment MatterseAgrent by and among Texas and
Kansas City Cable Partners, LLP, Time Warner Eattement-Advance/Newhouse Partnership, TWE-A/N T&akle Partners General
Partners LLC, TCI Texas Cable Holdings LLC, TCI @&exCable, LLC, Comcast TCP Holdings, Inc. and Can€&P Holdings, LLC.
Notwithstanding anything herein to the contrarys #irticle XV shall not apply for the period Augukt2006 through December 17, 200t

any individual who becomes an employee of a Pagtaig Company directly from thePlatform for Mediag.

Section 15.4. Limitation Notwithstanding any provision of this Article tioe contrary, the application of this Article shadit cause any
Employee to become a Participant in the Plan
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prior to the effective date of an entity being desited as a Listed Employer with which he was eggalpunless he would have become a
Participant at an earlier date without regard te #rticle.
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ARTICLE XVI
COMCAST SPORTS NETWORK (PHILADELPHIA) L.P.

Section 16.1. GeneralComcast Sports Network (Philadelphia) L.P., arBglvania limited partnership (formerly known asi&telphia
Sports Media LP) (“CSN”) and each of its subsidiarihat are members of the controlled group ofsad businesses that includes CSN,
became a Participating Company hereunder, effedtiixel, 2001.

Section 16.2. Eligibility and Vesting Servic€&or purposes of determining a Covered Employekggbility to participate and his vested
status under the Plan, a Covered Employee’s pefiethployment with CSN before July 1, 2001 shaltbanted as part of his Period of
Service under this Plan.

Section 16.3. Eligibility to ParticipateNotwithstanding any provision of Article Il toetcontrary:

16.3.1. Each Covered Employee of CSN who was ddéidibparticipate in the ComcaSpectacor 401(k) Plan as of June
2001 was eligible to participate in the Plan aduwd§ 1, 2001.

16.3.2. Each other CSN Covered Employee shalligéld to participate in accordance with the prawisof Article Il.

Section 16.4. Separate Testinghe portion of the Plan that benefits employdeS®N and all entities which are Affiliated Compasi
with respect to CSN shall be treated, to the extegquired by law, as a separate part of a mulépiployer plan, unless and until CSN and its
Affiliated Companies become members of the cordtbliroup of employers (within the meaning of sectt@4(b) of section 414(c) of the
Code) that includes the Company. For purposessoPthn and this Article XVI, an individual shall reated as an employee of CSN or its
Affiliated Companies if such employee is listedaasemployee of CSN or its Affiliated Companies athe last day of a Plan Year.
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SCHEDULE A
MINIMUM DISTRIBUTION REQUIREMENTS

1. General Rules

(A) Effective Date. The provisions of this Schedule A will apply faurposes of determining required minimum
distributions for calendar years beginning on ¢eraanuary 1, 2003.

(B) PrecedenceThe requirements of this Schedule A will takegeidence over any inconsistent provisions of tha.Pla

(C) Requirements of Treasury Regulations Incorgatafll distributions required under this Schedulevil be
determined and made in accordance with the Tred®egulations under section 401(a)(9) of the Code.

(D) TEFRA Section 242(b)(2) Election®Notwithstanding the other provisions of this Stlile A, distributions may be
made under a designation made before January 4, iB8&ccordance with section 242(b)(2) of the Eauity and Fiscal Responsibility Act
(TEFRA) and the provisions of the Plan that retatsection 242(b)(2) of TEFRA.

2. Time and Manner of Distribution

(A) Required Beginning DateThe Participant’s entire interest will be distried, or begin to be distributed, to the
Participant no later than the Participant’s ReqlBeginning Date.

(B) Death of Participant Before Distributions Begilfithe Participant dies before distributions beghe Participant’s
entire interest will be distributed, or begin todistributed, no later than as follows:

(2) If the Participant’s surviving spouse is thetR@pant’s sole Designated Beneficiary, then disttions to the
surviving spouse will begin by December 31 of thkendar year immediately following the calendarryimavhich the Participant died, or by
December 31 of the calendar year in which the &paint would have attained Age 702, if later.

(2) If the Participant’s surviving spouse is na farticipant’s sole Designated Beneficiary, th@nd(stributions to
the Designated Beneficiary will begin by Decembgo8the calendar year immediately following théecdar year in which the Participant
died or (b) the Designated Beneficiagntire interest shall be distributed by Decen3deof the calendar year containing the fifth anrsgaey
of the Participant’s death.

(3) If there is no Designated Beneficiary as oftBeyber 30 of the year following the year of thetiegrant’s death,
the Participant’s entire interest will be distriedtby December 31 of the calendar year contaimiaditth anniversary of the Participant’s
death.
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(4) If the Participant’s surviving spouse is thetRgant’s sole Designated Beneficiary and thevstimg spouse dies
after the Participant but before distributionshe surviving spouse begin, this Section 2(B), othan Section 2(B)(1), will apply as if the
surviving spouse were the Participant.

For purposes of this Section 2(B) and Section #eamSection 2(B)(4) applies, distributions aresidered to begin on the
Participant’s Required Beginning Date. If Secti§B)?4) applies, distributions are considered toibemn the date distributions are required to
begin to the surviving spouse under Section 2(B){Distributions under an annuity purchased framinsurance company irrevocably
commence to the Participant before the ParticigaREquired Beginning Date (or to the Participastisriving spouse before the date
distributions are required to begin to the sungvipouse under Section 2(B)(1)), the date disiobatare considered to begin is the date
distributions actually commence.

(C) Forms of Distribution Unless the Participant’s interest is distributethe form of an annuity purchased from an
insurance company or in a single sum on or befweRequired Beginning Date, as of the first Disttitin Calendar Year distributions will be
made in accordance with Sections 3 and 4 of thie@de A. If the Participant’s interest is disttiéd in the form of an annuity purchased
from an insurance company, distributions thereumdiébe made in accordance with the requiremeftseation 401(a)(9) of the Code and
Treasury Regulations.

3. Required Minimum Distributions During ParticigesLifetime.

(A) Amount of Required Minimum Distribution For Ha®istribution Calendar YearDuring the Participant’s lifetime, the
minimum amount that will be distributed for eactsfibution Calendar Year is the lesser of:

(1) the quotient obtained by dividing the Particips Account Balance by the distribution periodlie Uniform
Lifetime Table set forth in section 1.401(a)(9){fate Treasury Regulations, using the Participafge as of the Participant’s birthday in the
Distribution Calendar Year; or

(2) if the Participant’s sole Designated Benefigitor the Distribution Calendar Year is the Paganit's spouse, the
quotient obtained by dividing the Participant’s Aoat Balance by the number in the Joint and Lasti%er Table set forth in section 1.401
(2)(9)-9 of the Treasury Regulations, using thei€ipant’'s and spouse’s attained ages as of thiéciant’s and spouse’s birthdays in the
Distribution Calendar Year.

(B) Lifetime Required Minimum Distributions Contiaurhrough Year of ParticipdstDeath. Required minimum
distributions will be determined under this Sectbbeginning with the first Distribution Calendae&f and up to and including the
Distribution Calendar Year that includes the Pgtint's date of death.
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4. Required Minimum Distributions After ParticipasDeath
(A) Death On or After Date Distributions Begin

(1) Participant Survived by Designated Beneficialfythe Participant dies on or after the dateritistions begin and
there is a Designated Beneficiary, the minimum amdhat will be distributed for each Distributioral@ndar Year after the year of the
Participant’s death is the quotient obtained bydilg the Participant Account Balance by the longer of the remainirfg Expectancy of tr
Participant or the remaining Life Expectancy of Baeticipant’s Designated Beneficiary, determingdadiows:

(a) The Participant’s remaining Life Expectancgasculated using the Age of the Participant inytbar of
death, reduced by one for each subsequent year.

(b) If the Participant’s surviving spouse is thetR@pant’s sole Designated Beneficiary, the rerirairLife
Expectancy of the surviving spouse is calculatedéxh Distribution Calendar Year after the yeahefParticipant’s death using the
surviving spouse’s age as of the spouse’s birtd#yat year. For Distribution Calendar Years after year of the surviving spouse’s death,
the remaining Life Expectancy of the surviving speis calculated using the age of the survivingispas of the spouse’s birthday in the
calendar year of the spouse’s death, reduced bjoomach subsequent calendar year.

(c) If the Participant’s surviving spouse is nat fParticipant’s sole Designated Beneficiary, thei§mated
Beneficiary’s remaining Life Expectancy is calceldtusing the age of the beneficiary in the yedofahg the year of the Participant’s death,
reduced by one for each subsequent year.

(2) No Designated Beneficianif the Participant dies on or after the daterdistions begin and there is no
Designated Beneficiary as of September 30 of tlae gter the year of the Participantieath, the minimum amount that will be distriloufier
each Distribution Calendar Year after the yeahefParticipant’s death is the quotient obtainedibiding the Participant’s Account Balance
by the Participant’s remaining Life Expectancy cédted using the age of the Participant in the péaieath, reduced by one for each
subsequent year.

(B) Death Before Date Distributions Begin

(1) Participant Survived by Designated Beneficialfythe Participant dies before the date distiiimg begin and the
is a Designated Beneficiary, the minimum amount il be distributed for each Distribution Calemdéear after the year of the Participant’
death is the quotient obtained by dividing the iegmant’'s Account Balance by the remaining Life Exfancy of the Participant’'s Designated
Beneficiary, determined as provided in Section 4(A)

(2) No Designated Beneficianf the Participant dies before the date distiitmg begin and there is no Designated
Beneficiary as of September 30 of the year follaytine year of the Participant’s death, distributiéithe Participant’s entire interest
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will be completed by December 31 of the calendar yentaining the fifth anniversary of the Partasigs death.

(3) Death of Surviving Spouse Before Distributidt@sSurviving Spouse Are Required to Begihthe Participant die
before the date distributions begin, the Partidilsasurviving spouse is the Participant’s sole Brated Beneficiary, and the surviving spouse
dies before distributions are required to begith®osurviving spouse under Section 2(B)(1), thistise 4(B) will apply as if the surviving
spouse were the Participant.

5. Definitions. For purposes of this Schedule, the following migtins are used.

(A) Account Balance The Account balance as of the last valuation thatke calendar year immediately preceding the
Distribution Calendar Year (valuation calendar yéacreased by the amount of any contributions nadkallocated or forfeitures allocated
to the account balance as of dates in the valuatitendar year after the valuation date and deedelag distributions made in the valuation
calendar year after the valuation date. The Acc8adnce for the valuation calendar year includgsamnounts rolled over or transferred to
the Plan either in the valuation calendar yeandheé Distribution Calendar Year if distributedt@nsferred in the valuation calendar year.

(B) Designated BeneficiaryThe individual who is designated as the beneffaiender the Plan and is the designated
beneficiary under section 401(a)(9) of the Code sewdion 1.401(a)(9)-1, Q&A-4, of the Treasury Ragans.

(C) Distribution Calendar YearA calendar year for which a minimum distributisrrequired. For distributions beginning
before the Participant’s death, the first DistribotCalendar Year is the calendar year immedigisdgeding the calendar year which contains
the Participant’s Required Beginning Date. Forritistions beginning after the Participant’s dedltle first Distribution Calendar Year is the
calendar year in which distributions are requietegin under Section 2(B). The required minimustriiution for the Participant’s first
Distribution Calendar Year will be made on or beftre Participant’s Required Beginning Date. Thiied minimum distribution for other
Distribution Calendar Years, including the requirethimum distribution for the Distribution Calendéear in which the Participant’s
Required Beginning Date occurs, will be made ohefore December 31 of that Distribution CalendaarYe

(D) Life Expectancy Life expectancy as computed by use of the SihféeTable in section 1.401(a)(9)-9 of the Treasury
Regulations.

(E) Required Beginning DateThe date by which the distribution of a Particips.nonforfeitable interest in his Account
must commence, as specified in Article | of thenPla
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APPENDIX A

Date of Cessation of

Union Location Union Code Eligible Union Employee Status
Modesto, CA P039 August 17, 200:
LA West/Bellflower P032

Sacramento, C; P030 August 17, 200:
Needham, MA P028 July 25, 200:
Minneapolis (warehoust P038

Canonsburg (Tech: P027

Canonsburg (CSR: P040

Coraopolis (Techs P024

Corliss (CSRs P022

Corliss (Techs P022

East Hills P033

Pittsburgh (Call Cente P035

South Hills (Techs P020

South Hills (CSRs P021
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Name of Entity

PARTICIPATING COMPANIES/LISTED EMPLOYERS

EXHIBIT A

Participating
Company

Listed Employer

Effective Date

Ad Sales Acquisitions

- TeleMedia

- Charter Communications
- Mediacom

- Cox Communication

Gemstar TV Guidt

US Cable Coastal of Texas LP
(Georgia and South Carolina
properties only

Tech TV, Inc. (formerly Tech TV
LLC)

Insight Communication
The International Chann
Target TV

Motorola

Liberate Technologies (California
employees only

Susquehanna Cable Co.

YES

YES
YES

NO

YES
YES
YES
NO
NO

NO
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YES

YES
YES

YES

YES
YES
YES
YES
YES

YES

December 29, 2003

April 1, 2004
May 1, 2004

May 10, 2004

August 1, 200«
August 1, 200«
January 1, 200
April 1, 2005
April 8, 2005

The period beginning on
February 20, 2006 and ending
on the date immediately
following the date on which the
transaction contemplated unc



) Participating . )
Name of Entity Company Listed Employer Effective Date

the Susquehanna APA becomes
effective (or December 31,
20086, if such transaction is not
completed by that dat

Adelphia Communications NO YES The period beginning on the

Corporation Closing Date of the Adelphia
Transaction and ending on the
first anniversary thereo

Time Warner NY Cable LLC NO YES The date immediately following
the Closing Date of the Time
Warner Transactio

thePlatform for Media, Inc YES YES December 18, 20C
Insight Media NO YES January 1, 200
E! Entertainment Television, In NO YES January 1, 200

NON-PARTICIPATING COMPANIES

Company Effective Date
THOG Productions, LL( August 1, 2002

* Previously excluded by action of the Boe
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Exhibit 18.1

October 29, 2008

Comcast Corporation
One Comcast Center
Philadelphia, Pennsylvania 19103

Dear Sirs/Madams:

At your request, we have read the description oetlin your Quarterly Report on Form @QOto the Securities and Exchange Commissio
the quarter ended September 30, 2008 of the falgtng to the change in the date of the goodwifiial impairment test under Statemer
Financial Accounting Standards No. 14zhodwill and Other Intangible Assets . We believe, on the basis of the facts so sehfand othe
information furnished to us by appropriate offisi@f Comcast Corporation and subsidiaries (the “@amy”), that the accounting change
the date of the goodwill annual impairment testcdeed in your Form 1@ is to an alternative accounting principle thaprisferable und
the circumstances.

We have not audited any consolidated financialestants of the Company as of any date or for anipgpesubsequent to December
2007. Therefore, we are unable to express, andowetliexpress, an opinion on the facts set fortfiénabove-mentioned Form @@-on thi
related information furnished to us by officialstbe Company, or on the financial position, resoft®perations, or cash flows of Comc
Corporation and its consolidated subsidiaries angfdate or for any period subsequent to Dece®ihe2007.

Yours truly,

/s/ Deloitte & Touche LLP
Philadelphia, Pennsylvania



Exhibit 31

CERTIFICATION
[, Brian L. Roberts, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: October 29, 2008

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




I, Michael J. Angelakis, certify that:

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

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

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

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

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

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

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

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

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

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

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

Date: October 29, 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
October 29, 20C

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

Ladies and Gentlemen:

The certification set forth below is being subndttem connection with the quarterly report on For@Q of Comcast Corporation (t
“Report”) for the purpose of complying with Rulea34(b) or Rule 15d-14(b) of the Securities ExcleaAgt of 1934 (the “Exchange Agt”
and Section 1350 of Chapter 63 of Title 18 of thetét States Code.

Brian L. Roberts, the 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 Officel




