
(e) Indemnification. Service on the Committee shall constitute semce  as a member of the Board. Each member of the Comminee shall be 
entitled without fuRher act on his paR to indemnity from the Sponsor to the fullest extent provided by applicable law and the Sponsor's I)l-hwa 
in c o ~ a t i o n  with a arising out of any actions, suit or procadima with respect to the administration of the Plan or the m t i n a  of Options - 

in which he maybe involv;d by reasons of hts being or having &n a member of 'he Committa, whether a not h;cont&ues to be 
h member of the Comrmttee at the time of the action. suit or proceeding. 

6. ELIGIBILITY 

(a) Eligible individuals to whom Options may be granted shall be employees, officers or directors of a Company who are selected by the 
Comminee for the grant of Options. Eligible individuals to whom Cash Rights may be granted shall be individuals who are employees of a 
Comvany on the Date of Grant other than Omcers. The terms and conditions of Outions m t e d  to individuals other than Non-Employee 
~ i r & t o i  shall be determined by theCommittee, subjm to Paragraph 7. The tcrmo and conditions of Cash Rights shall be determinedby the 
Committee. subiect to Paramoh 7. The tcrms and conditions of Outions m t e d  to Non-Emolova Directors  hall be determined bv the Board - .  - . . 
subject to Paragraph 7. 

(b) An Incentive Stock Ontion shall not be eranted to a Ten Percent Shareholder e x c m  on such terms concerninn the ootion orice and term 
as arebiovided in Paragraph 7(b) and 7(g) with respect to such a person. An Option designited as Incentive Stock 0pt;on &fed io a Ten 
~ercen-t Shareholder but which docs not ;omply wi;h the requiremenu ofthe sentence *hall be mated as a'Non-&lified Option. An 
Option desiznated as an Incentive Stock Option shall be treated as a Non-Oual~fied Option if the Optiona is not an employee ofa  Companv on . . . . 
the Date of(irant. 

7. OPTION DOCUMENTS AND TERMS - IN GENERAL 

All Options granted to Optionees shall be evidenced by option documents. The terms of each such option document for any Optionee who 
is an employee of a Company shall be determined from time to time by the Comminee, and the terms ofeach such option document for any 
Optionee who is a Non-Employee Director shall be determined from time to time by the Boar4 consistent, however, with the following: 

(a) Time of Grant. All Options shall be granted on or before May 11,2019 

(b) Ootion Price. Except as otherwise provided in Section 13(b), the option price per Share with respect to any Option shall be determined 
by the Committee. p-, that with respect to any Options, the option price per share shall not 
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be less than 100% of the Fair Market Value of such Share on the Date of Grant, and vided -that with respect to any Incentive Stock 
Options granted to a Ten Percent Shareholder, the option price per Share shall not be less than 110% of the Fair Market Value of such Share on 
the Date of Grant, 

(b (c) ReShjctionS. No Option granted under this Paragraph 7 shall be transferable otherwise than by will or the laws of 
escent and distribution and, during the lifetime of the Optionee, shall he exercisable only by him or for his benefit by his attorney-in-fact or 

guardian; provided W t h e  Committee may, in its discretion, at the time of grant of a Non-Qualified Option or by amendment of an option 
document for an Incentive Stock Option or a Non-Qualified Option, provide that Options panted to or held by an Optionee may be transfend, 
in whole or in part, to one or m m  transferees and exercised by any such hansferee: y ( i )  any such transfer is without 
consideration and (ii) each transferee is a Family M&r with respect to the Optionee; and provided further thatany Incentive Stock Option 
granted pursuant to an option document which is amended to p ~ i t  transfers d&ing the lifdime of the Optionee shall, upon the effecti;eness of 
such amendment. be mated thereafter au a Non-Oualified Oot~on. No transfer of an Option shall be effective unless the Committee is notified of 
the terms and cotkitions of the transfer and the ~'ommittee determines that the transf& complies with the requirements for transfers of Options 
under the Plan and the option document. Any person to whom an Option has been hansferred may exercise any Options only in accordance with 
the provisions of Paragraph 7(g) and this Parapaph 7(c). 

(d) Pavment Upon Exercise of m. With respect to Options granted on and afler February 28,2007, full payment for Sham 
purchased upon the exercise of an &tion shall be made pursuant to one or more of the followina methods as determined by the Committee and 
set forth in the Option document: 

. - 

(i) In cash; 

(ii) By certified check payable to the order of the Sponsor; 

(iii) By surrendering or attesting to ownership of Sham with an aggregate Fair Market Value equal to the aggregate option price, 
provided. however. with respect to Options granted before February 28,2007, that ownership of Shares may be attested to and 
Shares may be surrendered in satisfaction ofthe option price only if the Optionee certifies inwriting to the Sponsor that the Optionee 
owns a number of Other Available Shares as of the date the &tion is exercised that is at least wual to the number of Shares as to 
which ownership has been attested, or the number of Shares td be surrendered in satisfaction of ;he Option Price, as applicable; 
pmyd&&kfurthcr however, that the option price may not be paid in Shares if the Committee determines that such method of payment 
would result in liability under section 16(b) of the 1934 Act to an Optionee. Except as o thmise  provided by the Committee, if 



-- - - 

payment is made in whole or in part by surrendering Shares, the Optionee shall deliver to the Sponsor certificates registered in the 
name of such Optionee representing Shares legally and beneficially owned by such Optionee, free of all liens, claims and 
encumbrances of every kind and having a Fair Market Value on the date of delivery that is equal to or greater than the aggregate 
option price for the Option Shares subject to payment by the sumnder of Shares, accompanied by stock powers duly endorsed in 

@ blank by the record holdsr of the Shares represented by such certificates; and if payment is made in whole or in part by attestation of 
ownership, the Optionee shall attest to ownership of Shares representing Shares legally and beneficially owned by such Optionee, 
6ee of all liens, claims and encumbrances of every kind and having a Fair Market Value on the date of attestation that is equal to or 
greater than the aggregate option price for the Option Shares subject to payment by attestation of Share ownership. The Committee 
may impose such limitations and prohibitions on attestation or ownership of Shares and the use of Shares to exercise an Option as it 
deems appropriate; or 

(iv) Via cashless exercise, such that subject to the other terms and conditions of the Plan, following the date of exercise, the Company 
shall deliver to the Optionee Shares having a Fair Market Value, as of the date of exercise, equal to tbe excess, if any, of (A) the Fair 
Market Value of such Shares on the date of exercise of the Option over (B) the sum of (1) the a m g a t e  Option Price for such -- - 
Shares, plus (2) the applicable tax withholding amounts (as detmnined pursuant to pa&&aph IS) for such'exercise; provided that in 
connection with such cashless exercise that would not result in the issuance of a whole number of Shares. the Comoanv shall 
withhold cash that would otherwise be payable to the Optionee from its regular payroll or the Optionee shall deliver c&h or a - . .  
certified check payable to the order of ; h ; ~ o m ~ a n ~  for-the balance of the option price for a whole S h e  to the extent necessary to 
avoid the issuance ofa fractional Share or the payment of cash by the Company (as provided in Parapaph 7(e)). 

Except as authorized by the Committee and agreed to by an Optionee, with respect to Options granted before Febnrary 28,2M)7, the 
payment methods described in Paragraph 7(d)(i), (ii) and (iii) shall, to the extent so provided in an Option document, be the exclusive payment 
methods, provided that the Committee may, in its sole discretio~ and subject to the Optionee'n *mn consent on a form provided by the 
Committee, authorize Option documents covering Options panted before Febnrary 28,2M)7 to be amended to provide that the payment method 
desmibed in Paragraph 7(d)(iv) shall be an additional or the exclusive payment method. 



(e) I s l d C m i f k & ! & o n  E m  -of For p q s e  of the Plan, the Sponsor may satisfy 11s obl~gatlon to 
del~rcr Shares follow~nn the exercise of Ootloni clther bv 1 1 )  dellverv of a ~hvslcal cmificate for Shares ~ssuablc on the cxerclse of hens a 
(ii) arranging for the &ording of Optionee's -hip bf shares isktabl;A the exercise of Options on a book entry re~ordkeeping system 

intained on behalf of the Sponsor. Only whole Shares shall be issuable upon exercise of Options. No fractional Shares shall be issued. Any 8 t to a fractional Share shall be satisfied in cash. Following the exercise of an Option and the satisfaction of the conditions of Paragraph 9, the 
ponsor shall deliver to the Optionee the number of whole Shares issuable on the exercise of an Option and a check for the Fair Market Value on 

the date of exercise of any fractional Share to which the Optionee is entitled. 

( f )  -. For purposes of the Plan, a transfer of an employee between two employers, each of which is a Company, 
shall not be deemed a termination of employment. For purposes of Paragraph 7(g), an Optionee'a u m h t i o n  of employment shall be deemed to 
occur on the date an Optionee ceases to have a regular obligation to perform services for a Company, without regard to whether (i) the Optionee 
continues on the Company's ppil b &, wverance or other pay or (ii) the Optionee continues to participate in one or more health and 
welfare plans maintained by the Company on the same basis as active employees. Whether an Optionee ceases to have a regular obligation to 
perform services for a Company shall be determined by the Committee in its sole discretion. Notwithstanding the foregoing, if an Optionee is a 
party to an employment agmement or severance agreement with a Company which establishes the effective date of such Optionee'r *ndul& 
of employment for purposes of this Paragraph 7(f), that date shall apply. For an Optionee who is a Non-Employee Director, all references to any 
termination of employment shall be treated as a termination of service to the Sponsor as a Non-Employee Director. 

(g) Periods of Exercise of Ootions . An Option shall be exercisable in whole or in pail at such time or times as may be determined by the 
Committee and stated in the option document, provide4 however, that if the grant of an Option would be subject to section 16(b) of the 1934 
Act, unless the requirements for exemption therefrom in Rule 16b-3(c)(lh under such Act. or any successor provision. are met. the option . . . ,. 
document for such Option shall provide that such Option is not exercisable until not less than six-montb have elapsedfrom the ~ate 'of  Cirant. 
Excent as otherwise omnded bv the Committee in its discretion. no Ootion shall fmt become exercisable followine an Ootionee's termination of - 
empioyment for any'reason; tiutber, that: 

(i) In the event that an Optionee terminates employment with the Company for any reason other than death or Cause, any Option held by 
such Optionee and which is tben mercisabl; s&ll be exercisable fo; a period of 90 days following the date the Optiokierminates 
emolovment with the Company (unless a lonner wried is established bv the Committee): ~rovided. however. that if such termination . - .  
of employment with the Company is due to &e disability of tbe Optioiee, he shall have the right to exercisethose 
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of his ODtions which are then exmisable f a  a oeriod of one year followinn such termination of emplovment (unless a lonner ~c r iod  
is established by the Cornminee); provided, however, that in no event shalian lncentive Stock Option be exercisable afierEvkyears 
from the Date of Grant in the case of a grant to a Ten Percent Shareholder, nor shall my othm Option be exercisable after ten years 
from the Date of Grant, 

(ii) In the event that an Optionee terminates employment with the Company by reason of his death, any Option held at death by such 
Optionec which is then exercisable shall be exercisable for a peiod of one year from the date of death (unless a longer period is 
established by the Committa) by the person to whom the rights of the Optionee shall have passed by will or by the laws of descent 
and distribution; provided. h o w e a ,  that in no event shall an Incentive Stock Option be exmisable afler five years from the Date of 
Grant in the case of a gnnt to a Ten Percent Shareholder, nor shall any other Option be exercisable afler ten years from the Date of 
Grant. 

(iii) In the event that an Optionec's employment with the Company is terminated for Cause, each unexmcised Option held by such 
Optiona shall terminate and cease to be exmisable; provided W e r  , that in such event, in addition to immediate termination of the 
Option, the Optionee, upon a determination by the Committea shall automatically forfeit all Shares otherwise subject to delivery 
upon exercise of an Option but for which the Sponsor has not yet delivered the Share certificates, upon refund by the Sponsor of the 
option price. 

(h) Dare. Exercise. date of exercise of an Option shall be the date on which written notice of crmisc, addressed to the Sponsor at 
1t.s main office to the anention of its Secretary, is hand delivered, telecopied or mailed first class postage prepaid; provided however, that the 
Sponsor shall not be obligated to deliver any certificates for Shans pursuant to the exercise of an Option until the Optionce shall have made 
payment in Full of thc option price for such Shares. Each such exercise shall be irrevocable when given. Each notice of exercise must (i) specify 
the Incentive Stock Option, Non-Qualified Option or combination thereof being exercisbd, and (ii) if applicable, include a statement of 
preference (which shall binding on and imvocable by the Optionee but shall not be binding on the Committee) as to the manner in which 
payment to the Sponsor shall be made. Each notice of exercise shall also comply with the requirements of Paragraph IS. 



(i) C&!?&hRiehts The Committee may, in its sole discretion, provide in an option document for an eligible Optionee that Cash Rights shall 
be attached to Non-Qualified Options granted under the Plan. All Cash Rights that are attached to Non-Qualified Options shall be subject to the 
following terms: 

(i) Such Cash Right shall expire no later than the Non-Qualified Option to which it is anached. 

(ii) Such Cash Right shall provide for the cash payment of such amount per Share as shall be determined by the Committee and stated in 
the option document. 

(iii) Such Cash Right shall be subject to the same restrictions on transferability as the Non-Qualified Option to which if is attached. 

(iv) Such Cash Right shall be exercisable only when such conditions to exercise as shall be determined by the Committee and stated in 
the option document, if any, have bnn satisfied. 

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

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

8. LIMITATION ON EXERCISE OF INCENTIVE STOCK OPTIONS 

The aggregate Fair Market Value (determined as of the time Options are granted) of the Shares with respect to which Incentive Stock 
Options may tint become exercisable by an Optionee in any one calendar year under the Plan and any other plan of the Company shall not 
exceed $100.000. The limitations imposed by this Paragraph 8 shall apply only to Incentive Stock Options granted under the Plan, and not to any 
otherootions or stock aoomiation riehts. In the event an individual receives an Ootion intended to be an Incentive Stock Ootion which is 
subseqbently determinedto have exceeded the limitation set forth above, or if an iildividual receives Options that fimt become exercisable in a 
calendar vear (whether oursuant to the terms of an ootion document. acceleration of exercisabilih or other chanae in the terms and conditions of . . - 
exercise or any other reason) that have an aggreBatePair Market value (determined as of the time the Options are granted) that exceeds the 
limitations set forth above, the Options in excess of the limitation shall be heated as Non-Qualified Options. 



9. RIGHTS AS SHAREHOLDERS 

An Optionee shall not have any right as a shareholder with respect to any Shares subject to his Options until the Option shall have been 
exercised in accordance with the tmns ofthe Plan and the option document and the Opnonee shall have paid the full purchase price for the 

a m b e r  of Shares in respect of which the Option was exercised and the Optionee shall have made arrangements acceptable to the Sponsor for the 
m e n t  of applicable taxes consistent wi th~aragm~h 15. 

. 

10. CHANGES IN CAPITALIZATION 

In the event that Shares are changed into or exchanged for a different number or kind of shares of stock or other securities of the Sponsor, 
whether through merger, consolidation, reorganization, recapitalization, stock dividend, stock split-up or other substitution of securities of the 
Sponsor, the Board shall make appropriate equitable anti-dilution adjustments to the number and class of shares of stock available for issuance 
under the Plan, and subject to outstanding Options, and to the option orices and the amounts payable pursuant to any Cash Rights. Any reference 
to the option price in the Plan and in upti& documents shall be; r e f k c e  to the option price as so adjusted. Any reference to the te& -" 
in the Plan and in oution documents shall be a reference to the aoorwriate number and class of shares of stock available for issuance under the 
Plan, as adjusted pimuant to this Paragmph 10. The Board's &&I d d  b. d bL11.l for all purposes of this Plan 

11. TERMINATING EVEMS 

(a) The Sponsor shall give Optionces at least thirty (30) days' loaa (a. ifm .l d shorter notice as may be reasonably 
practicable) prior to the anticipated date of the consummation of a Terminating Event. Upon receipt of such notice, and for a period of ten 
(10) days thereafter (or such shorter period as the Board shall reasonably determine and so notify the Optionees), each Optionee shall be 
wrmitted to exercise the Option to the extent the Option is lhenexercisable; orovided that. the Sponsor may, by similar notice. require the 
bptionee to exercise the &tion, to the extent the Option is then exercisable, or to forfeit the Option (or portioniherwf, as applicable). The 
Committee mav. in its discretion. orovide that uoon the O~tionee's ra& of Ih ndm dm TIILulin. Event under this Paramoh I l (a). the - - .  
entire number of shares covered& Options shail bec~me'immediatel~ exercisable. 

(b) Notwithstanding Paragraph 1 l(a), in the event the Terminating Event is not consummated, the Option shall be deemed not to have been 
exercised and shall be exercisable thereafter to the extent it would have bem exercisable if no such notice had been given. 
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12. INTERPRETATION 

The Committa shall have the power to interpret the Plan and to make and amend rules for putting it into effect and administering it. It is 
intended that the Incentive Stock Options granted under the Plan shall constitute incentive stock options within the meaning of section 422 of the 

e, and that Shares transferred pursuant to the exercise of Non-Qualified Options shall constitute propetty subject to federal income tax at uant to the provisions of section 83 of the Code. The provisions of the Plan shall be interpreted and applied insofar as possible to carry out 
such intent. 

13. AMENDMENTS 

(a) In General. The Board or the Committee may amend the Plan 6om time to time in such manner as it may deem advisable. 
Nevertheless, neither the Board nor the Committee may, without obtaiig approval within twelve months before or after such action by such 
vote of the Sponsor's *rW*n r m y  )r n @ e d  by Pennsylvania law f& any action requiring shaholder approval, or by a majo"ty of 
votes cast at a dulv held shamholdem' &a which a maioritv of all voting stock is present and voting on such amendment, either in Derson - .  
or in proxy (but nh,  in any event, less than thz vote required pursuant to Rule T6b-3(b) under the 1934 AC;) change the class ofindividuais 
eligible to receive an lncentive Stock Option, extend the expiration date of the Plan, decrease the minimum option price of an lncentive Stock 
Option granted undm the Plan or increase the maximum number of shares as to which Options may be granted, except as provided in Paragraph 
10 hereof. 

(b) Reoricing of Ootions . Notwithstanding any provision in the Plan to the contrary, neither the Board nor the Committee may, without 
obtaining prior approval by the Sponsor's abuhldem,  reduce the option prim of any issued and outstanding Option granted under the Plan at 
anv time durinc the tenn of such ootion (other than bv adiustment oursuant to Paraaaoh 10 relatinc to Chances in Caoitalization). This 
p&gtaph I3 (6  may not be repeaid, m;dified or amended withoit the prior approvai of the sponsor's ahariholdem.' 

14. SECURlTlES LAW 

(a) In. The Committa shall have the power to make each grant under the Plan subject to such conditions as it deems necessary or 
appropriate to comply with the then-existing requirements ofthe 1933 Act or the 1934 Act, including Rule 16b-3 (or any similar rule) of the 
Securities and Exchange Commission. 

(b) Acknowledmnent of sties Law Restrictions on E e .  To the extent required by the Committee, unless the Shares subjea to the 
Option are covered by a then -1 registration statement or a Notification under Regulation A under the 1933 Act, each nonce of exercise of 

Option shall contain the Optimee's uhw-t in form and substance satisfactory to the Committee that: 

( i )  the Sharrs subject to the Option are being purchased for investment and not f a  distribution or resale (other than a disvibut~on or 
resale which, in the opinion of counsel satisfactory to the Sponsor, may be made without v i o l a ~ g  the registration provisions of the @ Act); 



(ii) the Optionee has been advised andunderstands that (A) the Shares subject to the Option have not ban registered under the 1933 Act 
and are d*r" * dm aairv of Rule 144 under the 1933 Act and are subiect to restrictions on transfer and ~ ~~ ~~~~~ ~~ .~ ~~~~~ ~ ~ ~ - -  
(8) the Sponsor is under no obligation to register the Shares subject to the Option under the 1933 Act or to take any action which 

a would make available to the Optionee any exemption from such registration; 

(iii) the certificate evidencing the Shares may bear a restrictive legend; and 

(iv) the Shares subject to the Option may not be transferred without compliance with all applicable federal and state securities laws 

(c) Delav of Exercise Pmdinn Remsttation of Securities. Notwithstanding any provision in the Plan or an option document to the contrary, 
if the Committee determines, in its sole discretion, that issuance of Shares pmuant to the exercise of an Option should be delayed pending 
registration or qualification under federal or state securities laws or the receipt of a legal opinion that an appropriate exemption h m  the 
application of federal or state securities laws is available. the Committee may defer exercise of any Option until such Shares are appropriately 
registercd or qualified or an appropriate legal opinion has been received, as applicable. 

15. WITHHOLDING OF TAXES ON EXERCISE OF OPTION 

(a) Whenever the Company proposes or is required to deliver or transfer Shares in connection with the exercise of an Option, the Company 
shall have the right to (i) require the recipient to remit to the Sponsor an amount sufficient to satisfy any federal, state and local withholding tax 
requirements prior to the delivery or transfer of any certificate or certificates for such Shares or (ii) take any action whatever that it deems 
necessary to protect its interests with respect to tax liabilities. The Sponsor'm oYLII*. b rt. m y  delivery or transfer of Shares on the 
exercise of an Option shall be conditioned on the recipient'm b dm b s  s&&&n, with any withholding requirement. In 
addition, if the Committee grants Options or amends option documents to permit Options to be bansferred during the life of the Optiona, the 
Committee may include in such option documents such provisions as it determines are necessary or appropriate to permit the Company to deduct 
compensation expenses recognized upon exercise of such Options for federal or state income tax purposes. 



(b) Exccpt as otherwise provided in this Pmgraph IS(b), any tax liabilities incurred in commion with the exercise of an Option under the 
Plan other than an Incentive Stock Option shall be satisfied bv the S m o r ' s  withholdinn a wnion of the Shares underlvine the Option exercised 
having a Fair Market Value approx&ately equal to the minimum amount of taxes requi&J io be withheld by the sponsor under applicable law, 

ess otherwise determined by the Committee with respect to any Optionee. Notwithstanding the foregoing the Committee may pennit an 
to elect one or both of the followinn: (i) to have taxes withheld in excess of the minimum amount rauired to be withheld by the 

T o n s o r  under applicable law; provided that the Optionee certifies in writing to the Sponsor that the Optionee b m s  a number of 0th& Available 
Shares havinn a Fair Market Value that is at least eaual to the Fair Market Value of Oution Shares to be withheld bv the Comoanv for the then- ~ .- ~~- - ~ ~ ~~~~ 

~~~ ~ > - ~- ~-~ ~ 

~ . , 
current exercise on account of withheld taxes in excess of such minimum amount, and (ii) to pay to the Sponsor in cash all or a portion of the 
taxes to be withheld upon the exercise of an Option In all cases, the Shares so withheld by the Company shall have a Fair Market Value that 
d a s  not exceed the amount of taxes to be withheld minus the cash payment, if any, made by the Optionee. Any election pursuant to this 
Paragraph 15(b) must be in writing made prior to the date specified by the Committee, and in any event prior to the date the amount of tax to be 
withheld or paid is determined. An election pursuant to this Paragraph 15(b) may be made only by an Optionee or, in the event of the Optionee's 
death, by the Optionee's I d  -. S h e s  withheld pursuant to this Paragraph 15(b) up to the minimum amount of taxes required to 
be withheld by the ~ ~ o n s o ~ u n d &  applicable law shall not be Gated as having been issued und& the Plan and shall continue to be available for 
subseauent xrants under the Plan. Shares withheld oursuant to this Paraeraoh 15(b) in excess of the number of Shares described in the 
immediate~;~medii~ sentence shall not be available for subsequent &is underthe Plan. The Comminee may add such other requirements 
and limitations regarding elections pursuant to this Paragraph 15(b) as it deems appropriate. 

(c) Except as otherwise provided in this Paragraph 15(c), any tax liabilities incurred in connection with the exercise of an Incentive Stock 
Option under the Plan shall be satisfied by the Optionee's 4 b IL. Sprr m d .I d(L. taxes to be withheld upon exercise of the 
Incentive Stock Option. Notwithstanding the foregoing, the Comminee may permit an Optionee to elect to have the Swnsor withhold a portion 
of the Shares underlying the Incentive ~ & k  Option eiircised having a ~ a "  Market value approximately equal to the'minimum amount'of taxes 
required to be withheld by the Sponsor under applicable law. Any election pursuant to this Paragraph 15(c) must be in writing made prior to the 
date specified by the Committee, and in any event prior to the date the amount of tax to be withheld or paid is determined. An election pursuant 
to this Paragraph 15(c) may be made only by an Optionee or, in the event of the Optionee's Ule Optionee's *yl-. & 
withheld pursuant to this Paragraph 15(c) up to the minimum amount of taxes required to be withheld by the Sponsor under applicable law shall 
not be treated as having been issued under the Plan and shall continue to be available for subsequent grants under the Plan. Shares withheld 
pursuant to this Paragraph 15(c) in excess of the number of Sham described in the 



immediately preceding sentence shall not be available for subsequent grunts under the Plan. The Committee may add such othu 
requirements and limitations regarding elections pursuant to this Patagraph lS(c) as it deems appropriate. 

. EFFECTIVE DATE AND TERM OF PLAN 

@ This amendment d restatement of the Plan shall be effective October 27,2009, except as otherwise specifically provided herein The 
Plan shall expire on May 12.2019, unless sooner terminated by the B o d  

17. GENERAL 

Each Option shall be evidenced by a written instrument containing such tenns and conditions not inconsistent with the Plan as the 
Committee mav determine. Theissuance of Shares on the exercise of an O~tion shall be subien to all ofthe aoolicable requirements of the . . 
corporation law of the Sponsor9# YI d -tion and other applicablk laws, in~ludii~~federal or state securities laws, and all Shares issued 
under the Plan shall be subjni to the terms and mtrictiovls contained in the Articles of Incorporation and By-Laws of the Sponsor, as amended 
fiom time to time. 

Executed as of the 27 *day of October, 2009. 

COMCAST CORPORATION 

By: Is/ David L. Cohen 

Attest: Is1 M u r  R. Blwk 



COMCAST CORPORATION 

Exhibit 10.5 

2002 DEFERRED COMPENSATION PLAN 

ARTICLE I -COY- OV PLAN 

1.1. m o u n d .  Cont' wuahon ' and F w z m ,  

(a) Comcast Corporation, a Pennsylvania corporation, hereby amends and restates the Comcast Corporation 2002 Deferred 
Compmsation Plan (the 'h3. effective February 10,2009. The Plan was initially adopted effective February 12, 1974 and was amended 
and restated effective August IS, 1996, June 21, 1999. December 19,2000, October 26,2001, April 29,2002, July 9, 2002, November 18, 
2002, March 3,2003, December 1,2003, January 30,2004, February 24,2004, February 16,2005, December 5,2006 and January 1,2008. 

(b) In order to preserve the favorable tax treatment available to deferrals that were made under the Plan before January 1,2005 in 
light of the ~ m e r i c i  Jobs Creation Act of 2004 and the regulations issued by the Department of the Treasury thereunder (ihe ' -3. 
no Commsation mav be deferred under the Plan oursuant to an Initial Election a t k  December 3 1.2004. other than amounts that (i) were 
subject io an Initial ~iection before January 1,2065, (ii) would, but for such Initial Election, have &en in 2005 and (iii) ars Gated as 
earned and vested as of December 3 1,2004 under IRS Norice 2005- I . 

(c) The Company has maintained the Comcast Corporation Supplemental Retirement-Investment Plan (the 3upplemental RIP"), I 
non-qualified deferred compmration plan pursuant to which eligible employees have been credited with certain account balances that are 
c d i e d  with earnings at the game rat; as rhe earnings rate for active p~ici-pants in the Plan. CreditP to the Supplemmtal RIP are frozen. 
Distributions of ~anicipants' U d t e d  under the Suoolcmental RIP arr distributable as soon as adminiswtivclv 
practicable following aparticipant's *Iriul*l ef  employment. ~ f f k t i v e  as of December 5,2006, the Supplemental RIP is merged with 
and into the Plan and the separate existence of the Supplemental RIP shall cease, and all undistributed participants' pUI Y U 
previouly b a n  administered pursuant to the Supplemental RIP (hereinafter referred to as - RIP Legacy Accounts") rb.ll b. 
held under the Plan. Supplemental RIP Legacy Accounts shall be subject only to the provisions of this Section I. l(c) and the other 
~rovisions ofthis Article I, Section 4.4, Section 5.3, Section 5.4, Article 6, Section 7.2, Article 9, Article 10, Article I I, Article 12 and 
iuch portions of Article 2 of the Plan as shall be integral to the interpretation and operation of the Plan prwishons lisled above An 
~nLvidual whose Suoolmrntal RIP Lepacv Account is held under the Plan as a result of the merger of the Surnlemmtal RIP with and into 
the Plan shall be a participant in the PI& oily for purposes of the Supplemental RIP Legacy ~ c c i u n t ,  unless dkh  individual is othemise 
elimble to oarticioate in the Plan and an Account under the Plan has been established for such individual's bdl W f a  .rirrr ~~ - ~r ~~~~ 

&&its, no'arnoiuh shall be credited to ~ u ~ ~ l e r n e n t a l  RIP Legacy Accounts administered under the Plan. Except for earnings c r e d i c t o  
Supplemental RIP Legacy Accounts a h  2004, Supplemental RIP Legacy Accounts consist solely of deferred compensation credits that 
were earned and vested before January 1,2005. Accordingly, Supplemental RIP Legacy Accounts are intended to be hated a~ 
grandfathered benefits that are not subject to the AJCA. 



(d) The Company'# saCdkl-, El w e n t  Television, Inc., ('El? br U*t.iJ (b. E! Entertainment Television, 
Inc. 2002 Deferred Comoensation Plan (the 9 M. a non-aualified deferred comoensation olan oursuant to which eligible emolovns 
havcbeen credited with ;emin account balances that k c  crediied with earnings at thc same rate as Ike earnings rate for a&ve par~ic$ants 
in the Plan. Under the E! Plan, to the extent participants' b r d r d d vested as of December 31,2004 under 
IRS Notice 2005-1 (the 'El Ol.ll*rrJ a"), b rrlr d b  E! Plan, as ammded and restated, dective May 26,2004 apply. 
Effect~ve as of January 1,2008, that portion ofthe E! Plan that include the E! Grandfathered Accounts (the %I O.rlh*ml r*.") i 
merged with and into the Plan and the separate existence of the E! Grandfathered Plan shall cease, and all E! Grandfathered Accounts that 
had previously been administered pursuant to the E! Grandfathered Plan shall be held under the Plan. E! Grandfathered Accounts shall 
continue to be subject to the rules of the El Grandfathered Plan (to the limited extent such rules may be inconsistent with the rules of the 
Plan) and the merxer of the E! Grandfathd Plan with and into the Plan is not intended in form or o~aat ion,  to constitute a 
modification" dil-  ArrZ r r p u v i d e  any additional benefit, right or feature with respect to E! Grandfathered 
Accounts. An individual whose E! Grandfathmd Account is held under the Plan as a result of the m e r m  of the E! Grandfathered Plan ~ ~~ ~ ~~ ~ ~ - 
with and into the Plan shall be a participant in the Plan only for purposes of the E! Grandfathmd Account. Except for earnings credits, no 
amounts shall be credited to E' drandfithered Accounts adm~nistercd under the Plan. Except for earnings credhted wlth respect to E' 
Grandfatheed Accounts after 2004. E! Grandfathered Accounts consist solelv of deferred comvensatlon credits that were earned and 
vsted before January 1,2005. ~ c c & d i n ~ l ~ ,  E! Grandfathered Accounts are ktended to be tre&d as grandfathered benefits that are not 
subject to the NCA. 

(e) Amounts earned and vested prior to January 1,2005 are and will remain subject to the terms and conditions of the Plan 

1.2. Plan Unfundd and Limited to Outside Directors and Select Grouo of Manaeemmt or H i d v  Commsated Em~lovess . The 
Plan is u n h d e d  and is maintained primarily for the purpose of providing outside directors and a select p u p  of management or highly 
compensated ~nployees the opportunity to defer the receipt of compensation otherwise payable to such outside directors and eligible employees 
in accordance with the tams of the Plan. 

ARTICLE 2 - I)LlffllllC)W 

2.1. ' &" - b -1 to Section 5. I and maintained by the Adminishator in the 
names of the res~cctive Participants. to which all amounts deferred and eaminxs allocated under the Plan shall be credited. and from which all 
amounts d i s h i b h  pursuant to the Plan shall be debited 

- 

2.2. - -- - 
(a) Each Participant who is in active service as an Outside Dimtor; and 



(b) Each Participant who is actively employed by a Participating Company as an Eligible Employee 

2.4. means, with respect to any Person, any other Person that, directly or indirectly. is in control of, is controlled by, or is 
a d e r  common control with, such Person. For purposes of this definition, the termu6aU,"  its comlative term -- by" rl 

"dm cor~n solrd *" rrr, wi* b any Person, the possession, directly or indirectly, of the power to direct a cause the 
direction of the management and policies of such Person, whether through the omership of voting securities, by conhact M otherwise. 

2.5. '-* m d u y  d** r -8 m a d i d b a s e  pay rate. An employee's krrl IIdhy MI 
not include sales commissions a other similar payments or awards. 

(a) Except as otherwise provided in Sections 2.6(b) M (c), the Applicable Interest Rate means the interest rate that, when 
compounded daily pursuant to rules established by the Administrator from time to time, is mathematically equivalent to 12% per mum, 
compounded annually 

(b) Except to the extent otherwise required by Section 10.2, effective for the period beginning as soon as administratively practicable 
following a  participant'^ Ate to the date the Participant's A a m d  k d k h t e d  in full, the Adminishator, in its 
sole discretion, may designate the termL.4#pbb& lnterest Ratew h d -8 b l c a n  the lesser of (i) the rate in effect 
under Section 2.6(a) or (ii) the Prime Rate plus one percent. Notwithstanding the foregoing, the Adminishator may delegate its authority to 
determine the Applicable lnterest Rate under this Section 2.6(b) to an officer of the Company or committee of two or more off~cers of the 
Company. 

(c) Except to the extent otherwise required by Section 10.2, the Applicable lnterest Rate for Severance Pay d d d  pursuant to 
Article 3 shall be determined by the Administrator, in its sole discmion, provided that the Applicable Interest Rate shall not be less than 
the lower of the Prime Rate or LIBOR, nor more than the rate specified in Section 2.6(a). Notwithstanding the foregoing, the Administrator 
may delegate its authority to determine the Applicable Interest Rate under this Section 2.6(c) to an officer of the Company. 

2.7. * -" ar dm a ~ U T U  a lqd @ ormtitier, including but not limited to, an organization exempt 
from federal income tax under section SOllc)I3) of the Code. deslwnated by a Participant or Bmcfician to receive bmefits pursuant to the terms 
of the Plan afier such Parta~pant's a -'s U If r &d& L bid .-' ly c ~ . ~ c i ~ a n t  a ~meficlary..or if no Bmeficfiary 
su rv~ve~  the Panic~~ant or Beneficlan [as the case mav be). the Part~c~oant's WI IN the Pamci~ant's ' if h 
Participant has a s k i v i n g  Spouse G d b t h m i s e  the ~arti;i~ant's d ir .rrSdy dm &ncfici& shall be the B'enlficiary's 
Surviving Spouse if the Beneficiary has a Surviving Spouse and otherwise the Beneficiary's rDI. 



2.9. - C Y I  C- bl., formerly known as AT&T Broadband Corp. 

2.10. '-"-my ' asdad as a result of which any Person who was a Third Party 
a e d i a t e l y  before such bansaction or sAies of --owns then-ou-ecurities of the Company such that such Person has the 

ability to direct the management ofthe Company, as determined by the Board in its discmion. The Board may alsodetermine that a Change of 
Control shall occur upon the completion of one or more proposed transactions. The Board'a (Ysla*bn shall be tinal and binding. 

2.1 1. * w" - C m  -Capmath, bmwn as Comcast Corporation. 

2 . 1 2 . ' ~ " - * . M ~ C & d 1 9 8 ( , r & .  

2.13,"C " - *. C P  C d  d*. U dDirectors of the Company. 

2.14. ' - CCaP.(( C- a rwytvrl. mwpmtion, as successor to CHC, including any successor thereto 
by merger, consolidation, acquisition of all or substantially all the assets thereof, or otherwise. 

2.15."-"- 

(a) except as provided in Section 2.15(b), Comcast Corporation Class A Special Common Stock, par value, $0.01, including a 
hctional share; and 

(b) with respect to amounts credited to the Company Stock Fund pursuant to deferral elections by Outside Directors made pursuant to 
Section 3.l(a), Comcast Corporation Class A Common Stock, par value $0.01, including a hctional share; 

and such other securities issued by Comcast Corporation as may be subject to adjustment in the event that shares of either class of Company 
Stock are changed into, or exchanged for, a different number or kind of shares of stock or other securities of the Company, whether through 
merger, consolidation, reorganization, recapitalization, stock dividend, stock split-up or other substitution of securities of the Company. In such 
went, the Committee shall make appropriate equitable anti-dilution adjustments to the numbex and class of hypothetical shares of Company 
Stock credited to Participants' ua*r *. Company Stock Fund. Any reference to the term L C v y  Stock" i. *. Rm *.I b. a 
reference to the appropriate number and class of shares of stock as adjusted pursuant to this Section 2.15. The Committee's .qllllll (bJJ b. 
effective and biding for all purposes of the Plan. 

-4- 



2.16. ' Y" - a  byphakd hnoldalLMI1 kl rYI..) 10 which income. galns and losses are credited to a 
Particioant's AaDY r if& kuL 10 & W n t  deemed invested in the Comvany Stock Fund, were invested in hmthedcal sham of 
comptky Stock, and all dividendr and other distributions paid with respect to company Stock were held uninvested ;cash, and reinvested in 
additional hypothetical shares of Company Stock as of the next succeedimg December 31 (to the extent the Account continues to be deemed 

in the Company Stock Fund lh~ough such December 31 ), based on the Fair Market Value of the Company Stock for such December 31. 

2.17. '- . " 
IIIY: 

(a) In the case of an Outside Director, the total remuneration payable in cash or payable in Company Stock (as elected by the Outside 
Dircctor ounuant to the Comcast Cornoration 2003 Director Cornmsal~on Plan) for services as a member of the Board and as a member 
of any  omm mil tee of the Board, and ' 

(b) In the case ofan Eligible Employee, the total cash remuneration for services payable by a Parlicipating Company, excluding sales 
commissions or other similar payments or awards. 

2.18. ' -" - & 6* & a  U PmWpW's or a deceased Beneficiary'~ h.aul 
Remesentalive certifies to the Administrator that (i) such Deceased Particiaant's sLrrrl I .rbiarv 's  D.I T w  kn L.r hs lh  . , - ~ - ~  ~ . ~ ~ 

dGermined, (ii) all of such ~eceascd ~art ici~ant 's  or deceased Beneficiaj's D.l T u r  against the Deceased ~ k c i ~ a G ' ; o r  
deceased Beneficiary's hno Lr pll i. kll and (iii) all potential liability for Death Taxes with respect to the Deceased Participant's 
or deceased Beneficiary's AQor)LI br. ddW. 

2 . 1 9 . ' - " ~ m 1 y d i r r a * . '  Iduil.ror, -skipping hansfer, and other death t u e s  as well as any interest 
and penalties thenon imposed by any governmental entity (a auLl-3 r a nwl dllrr d r t h  of the Participant or the Participant's 
Beneficiary. 

2.20. '-"means a Participant whose employment, or, in the w e  of a Participant who was an Outside Director, a 
Participant whose service as an Outside Director, is terminated by death. 

2 . 2 1 . - D t U y . l - -  

(a) A Participant whose employment or, in the cape of a Participant who is an Outside Director, a Participant whose service as an 
Outside Director, is terminated by reason of disability; 

(b) The duly-appointed legal guardian of an individual described in Section 2.21(a) acting on behalf of such individual. 



2.22. - -" - 
(a) Each employee of a Participating Company who, as of December 31, 1989, was eligible to participate in the Prior Plan. 

(b) Each employee of a Participating Company who was, at any time belore January 1. 1995, eligible to participate in the Prior Plan 
and whose Annual Rate of Pav is 190.000 or more as of both ti) the date on which an Initial Election is filed with the Adminisvator and 
(ii) the first day of each ca~enkr  yearbeginning after ~ e c e m b R  31,1994. 

(c) Each individual who was an employee of an entity that was a Participating Company in the Plan as of June 30, 2002 and who has 
an Annual Rate of Pay of $I 25,000 as of each of (i) June 30,2002; (ii) the date on which an Initial Election is filed with the Administmtor 
and (iii) the fist  day of each calendar year beginning after December 31,2002. 

(dl Each employee of a Participating Company whose Annual Rate of Pay is $200,000 or more ax of both (i) the date on which an 
Initial Election is filed with the Administrator and (ii) the first day of the calendar year in which such Initial Election is filed. 

(e) Each New Key Employee. 

(f) Each employee of a Participating Company who (i) as of December 31,2002, was an ''EHiY. -aw w& h & d 
Section 2.34 of the AT&T Broadband Deferred Compensation Plan (as amended and restated, effective November 18,2002) with respect 
to whom an account was maintained and (ii) for the period beginning on December 31,2002 and extending through any date of 
determination, has been actively and continuously in service to the Company or an Affiliate. 

(g) Each other employee of a Participating Company who is designated by the Committee, in its discretion, as an Eligible Employee. 

(a) If shares of Company Stock are listed on a stock exchange, Fair Mark* Value shall be determined based on the last nported sale 
price of a share on the principal exchange on which shares are listed on the date of determination, or if such date is not a trading day, the 
next trading date 

(b) If shares of Company Stock are not so listed but trades of shares are reported on the Nasdaq National Market, Fair Market Value 
shall be determined based on the last quoted sale price of a share on the Nasdaq National Market on the date of determination, or if such 
date is not a trading day, the next trading date. 

(c) If shares of Company Stock are not so listed nor trades of sham so reported, Fair Market Value shall be determined by the 
Comminn in good faith. 



- - 

2.24. * -" means an employee ofa Participating Company who, a .  of any releiant dare, d m  not sat is^ the 
requirements of an 'El- hd v b  pwiously met such requirements under the Plan or the Prior Plan. 

2.25. "(NL*rrln - nrr Ilar*ivr ).ll*lp.lr** m December 31, 1991, entered into a written 
eement with the Company to terminate service to the Company or gives written notice of intention to tmninate service to the Company, 

of the actual date of termination of service. 

2.26. - A.wll h e  to an unforeseeable emergency resulting h m  a sudden and 
unexpected illness or accident of the Participant, or, a sudden and unexpected illness or accident of a dependent (as defined by section 152(a) of 
the Code) of the Participant, or loss of the Participant's Cgr(y b cmdy,  a & IU)r and extraordinary unforeseeable circumstances 
arisine as a result of events kvond the conbol of the Particioant. A ncod to send the Particioant's child to colleee or a desire to ourchase a home 
is not-& unfwcseeable rmcrgkcy. No Hardship shall be dekmed toexist to the extent that ;he financial hardship is or may be relieved 
la) through re~mbursement o~compmsat~on by lnhurance or otherwise. (b) by bomowtng fmm commerc~al sources on reasonable commmial 
terms to the extent that this homowing would not ~tself cause a seiere tinanc~al hardship. (c) by ccssanon of deferrals undm the Plan, or (d) by 
liquidation of the Participant's dr ( i u d i n g  assets of the Participant's & children that are reasonably available to the 
Parficioant) to the extent that this liauidation would not itself cause severe financial hardshio. For the Dmoses of the mecedine sentence. the 
~articibant's - .lrY b &d W i.&C those assets of his spouse and minor children that a; &asonably available t i  the participant; 
however. m m r t v  held for the Particioant's cW under an imvocablc bust a under a Unitbnn GiAs to Minors A d  custodianshin or Unilbnn 
~ranrjersio Minors A d  custodianship shall not be mated as a resource of the ~articipant.ihe BO& shall determine whether thk circu&stances 
of the Participant consntute an unfo<secable emgency and thus a Hardship wlthin ihe meanlngof this Section Following a uniform procedure, 
h e  Board's dab Y & r* Ir or conditions deemed necersarv or adv~sable by the Board and the Participant shall be 
required to submit any evidence of the parti;ipant7s circumstances that the ~oard~requins.  The d~terminatio~ as to whether ihc Participant's 
circumstances are a case of Hardshiv shall be based on the facts of each case: wovided however. that all determinations as to Hardshio shall be 
uniformly and consistently made according to the provisions of this Section fir  all Participants i'n similar circumstances. 

2.27. * -" - rJ (& *r r R 4 d  hucipant.  Deceased Panlcipant or Disabled Pmicipant) 
who is not in active service as an Outside Director and is not actlvely employed by a Participating Company. 

2.28. '-&" -1 - b- kl- m which income, gains and losses are credited to a 
Participant's r ilk (D (I. nslent deemed invested in the Income Fund. were credited with interest at the Applicable Interest 
Rate. 



2.29. '-" - a & nllr m a h e  by by Administrator, tiled with the Administrator in 
accordance with Article 3, pursuant to which an Outside Director or an Eligible Employee may: 

(a) Elect to defer all or any portion of the Compensation payable for the pcrformancc of services as an Oubide Director or as an 
Eligible Employee (including Severance Pay, to the extent permitted with respect to an Eligible Employee pursuant to Section 3.2) 
following the time that such election is filed; and 

(b) Designate the time of payment of the amount of deferred Compensation to which the Initial Election relates. 

2.30. 'hi&" - r EUm Ea+ya a- .lao is subject to the short-swing profit recaphlrc rules of section 
16(b) of the Securities Exchange Act of 1934, as amended 

2.31. 'm" m Lr y y a ,  I& a m that, when compounded daily pursuant to rules established by the 
Administrator from time to time, is mathematically equivalent to the annual London Inter Bank Offered Rate (compounded annually), as 
published in the Eastem Edition of lk@&&w Journal. on the last business day preceding the first day of such calendar year, and as 
adjusted as of the last business day preceding the first day of each calendar year beginning thereafter. 

2.32. ' -" - rd -a dl  C-: 
(a) who becomes an employee of a Participating Company and has an Annual Rate of Pay of $2M),000 or more as of his employment 

commencement date, or 

(b) who has an Annual Rate of Pay that is increased to $200,000 or more and who, immediately preceding such increase, was not an 
Eligible Employee. 

(a) For a Participant who is an employee of a Participating Company immediately preceding his termination of employment, a 
termination of employment that is hated by the Participating Company as a retirement under its employment policies and practices as in 
effect from time to time; and 

(b) For a Participant who is an Outside Director immediately preceding his tennination of sewice, his normal retirement from the 
Board 

2.34. '-" ~rr, n rrrbr dI& W wh h m4 r e e  of a Participating Company 

2.35. ' ICl(ici.lW - rd LYvib.l wh lu rL r *ici.l Ektion, or for whom an Account is established pursuant to 
Section 5.1. and who has an undistributed amount credited to an Account under the Plan. includine an Active Particivant a Deceased Panicinant 

a d  an lnactive Participant. 



2.36. -" - 
(a) The Company; 

(b) CHC; 

(c) Comcast Cable Communications, LLC, and its subsidiaries; 

(d) Comcast International Holdings, Inc.; 

(e) Comcast Online Communications, Inc.; 

(0 Comcast Business Communications, Inc.; 

(g) CCCHI and its subsidiaries; 

(h) Comcast Shared Services Corporation ("CSK"), to the extent individual employees of CSSC or groups of CSSC employees, 
categorized by their secondment, are designated as eligible to participate by the Committee or its delegate; and 

(i) Any other entities that an subsidiaries of the Company as designated by the Committee in its sole discretion. 

2.37. 'm" - r idhiLul. sorCllrcia, an association, a hust or any other entity or organization. 

2.38. ' MLlr - clr C- CQII.l*. gm D h d  -sation Plan, as set forth herein, and as amended from time to 
time. 

2.39. '-" " k q *-, clr W n* chat, when compounded daily pursuant to mles established by the 
Admiiseator from time to time, is mathematically equivalent to the prime rate of interest (compounded annually) as published in the Eastern 
Edition of The Wall Street Joumd on the last business day preceding the first day of such calendar year, and as adjusted as of the last business 
day preceding the fmt day of each calendar year beginning thereafter. 

2.40. ' m" - clr C m  Corprrioll I P T  M -sation Plan, as in effect immediately preceding the 
amendment, restatement and renaming of the Plan as the Comcast Corporation 2002 Deferred Compsation Plan. 

2.41. *- . . " - -who hu k.*L1 rrvbr p s u a n t  to a Normal Retirement. 

2.42. ' m" - y M h is pyabh N d d b  identified by a Participating Company as severance pay, or 
any amount which is payable on account of periods beginning after the last date on which an employee (or former employee) is required to 
report for work for a Participating Company. 



2.43. ' - .' " - 8 d t l m  ak4m a 8 k p v i U  & Administrator, filed with the Administrator in 
accordance with Article 3, pursuant to which a Participant or Beneficiary may elect to defer(or, in limited cases, accelerate) the time of payment 
or to change the mannuof payment of amounts previously deferred in accordance with the term ofa  previously made Initial Election or 
Subseuuent Election. 

2.44 " -'' - fh w h  m w k .  m Um - lm, C a  Deceased Participant or a Deceased Beneticiuy 
(as applicable). 

2.45. ' 1  . . ~ " n r r r * * r d U m f d b w i i w r r  
(a) the liquidation of the Company; or 

(b) a Change of Control. 

2.46. -" - ay h.o* d b  rrd -8 Mliates, provided that the term W II not include 
the Company or an Afiliate of the Company. 

ARTICLE 3 - IlIIIUL AW SUUQIIENT lLICllOm 

3.1. Eler:tion. 
(a) h t i a l  Elections . Each Outside Director and Eligible Employee shall have the right to defer all or any pution of the 

Com~ensation (including bonuses, if any, and in the case of Outside Directors, including any  ort ti on of an Outside Director'# 
combensation pJysblc in the form ofc&npany stock) that he would otherwise he entitled td &i+e in a calendar yeer by tiling an Initial 
Election at the rime and in the manner described in this Article 3; provided that Severance Pay shall he included as "C-" Ib 
purposes ofthis Section 3.1 only to the extent permitted. and suhjeci to such rules regarding the length ofany initial defenal period and 
subsequent deferral penal, if any, established by the Adminisnator in as sole diunnion. The Compensation of such Outside Director a 
E1igih.e Emp.oyec for a calendar year shall he reduced in an amount equal to the portion of the Compensation d e f d  by such Outside 
Director or Eligible Emplqee for such calendar year pursuant to such Outside Director'# r Employa'8 hY.l E*dr h b  
reductton shall be effected on a pm rala hasis from each periodic installment payment of such Oulslde Dirrcta'8 a El@Bh w m  
Compensation for the calendar year (in accordance with the general pay pracbces of the Participating Company), and credited. as a 
bookkceplnu entry, to such Outside L)Irrc10r'8 o Eligible Employoo'* b Yd.L. Vi* Ldh 5.1. Amounts credited to the 
~ccoun& o i ~ u t s i d e  Directors in the form of  om^&^ Stockshall be credited to the Company Stock Fund and credited with income, 
gains and losses in accordance with Section 5.2(c). 

(b) Subseauent Elections . Each Palticipant or Beneficiary shall have the right to elect to defer (or, in limited cases, accelerate) the 
tlme of payment or to change the manner of payment of amounts previously deferred in accordance with the terms of a previously made B) ' . .  ln~tral Elect~on pursuant to the terms of the Plan by filing a Subsequent Election at the time, to the extent, and in the manner described in 
this Article 3. 



- 

3.2. &Ling of lnitial Election: GeneraL. An Initial Election shall be made on the form provided by the Administrator for this purpose. 
Except as provided in Section 3.3, no such Initial Election shall be effective unless it is filed with the Administrator on or before December 31 of 
the calendar year preceding the calendar year to which the lnitial Election applies: provided that an lnitial Election with respect to Severance Pay 
shall not be effective unless it is filed within 30 days following the date of written notification to an Eligible Employee from the Administrator or a duly authorized delegate of such Eligible Employee'r e l i i  IO ik %v- hy. - 

3.3. Filinn of laitial Election bv Ne w Kev Emo lovets and Ns w Outs~de D w o r s  . . . 

(a) New Kev Emolovees . Notwithstanding Section 3.1 and Section 3.2, a New Key Employee may elect to defer all or any portion of 
his Compensation that he would otherwise be entitled to receive in the calendar year in which the New Key Elnployee was employed, 
bepinning with the oavroll oeriod next followinn. the filing of an lnitial Election with the Administrator and before the close of such 
caiendar;ear by m h i g  add filing the Initial ~ i k ~ t i o n  wiih the Administrator within 60 days of such New Key Employee'# dl dhi. rn 
within 60 davs ofthe date such New Kev Emolovee tint becomes elimble to oarticinate in the Plan. Anv Initial Election bv such New Kev . ~~r , ~~ ~~~~ ~ ~~~ - ~ .~~ . 
Employee for succeeding calendar years shall be made in accordance with Section 3.1 and Section 3.2. 

(b) New Out&& Directors . Notwithstanding Section 3.1 and Section 3.2, an Outside Director may elect to defer all oranv uoldon of 
his ~ompensanontha he wouldotthmvise be entliled to receive in the calendar year in which an Outride Director'# d 4 m  
of the Board becomes effective (orovided that such Outside D~rector is not a member of the Board immediately orecedina such cfTective 
date), beginning with ~om~ensa t ion  payable following the filing of an Initial Election with the ~dministrator G d  before-the close of such 
calendar vear bv making and filing the Initial Election with the Administrator within 60 davs of the effective date of such Outside 
~irectoi'; d ~ &  && 4 i t s i d e  kec to r fo r  succ&ding calendar ;cars shall be made in accordance with 
Section 3.1 and Section 3.2 

3.4. Calmdar. A separate Initial Election may be made for each calendar year as to which - -  . 
an Outside Director or Elipble ~ m ~ 6 y e e  desires to d c m o r  any of such Ouu~de ~irecto;'~ or E!igible Employee's C- 
The failure of an Outs~de Dlrenor or Elimble Emolovec to make an Initial Election for anv calendar year shall not affect such Outside Director', 
or Eligible Employee'# to lnLv r-YU &tion for any other calendar year. 

(a) I n i t i i l l o n  Date. Each Outside Director or Eligible Employee shall, contemporaneously with an Initial 
Election. also elect the time of oavment of the amount of the d e f ~ ~ e d  Com~ensation to which such lnitial Election relates: nrovided. . . - . -  - -. 
however, that, subject to acceleration pursuant to Section 3.5(e) or (0, Section 3.7, Section 7.1, 7.2, or Article 8, no distribution may 
commence earlier than January 2nd of the second calendar year beginning after the date the Initial Election is filed with the Administrator, 
nor later than January 2nd of the eleventh calendar year beginning a h  the date the lnitial 
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Election is filed with the Administrator. Fruther. each Outside Dinctor or Eligible Employee may select with each Initial Election the 
manner of distribution in accordance with Article 4. 

3.5. &bseauent Electim. 

(a) Active Particioants . Each Active Participant, who has made an Initial Election, or who has made a Subsequent Election, may @ elect to change the manner of distribution or defer the time of payment of any part or all of such Participant's - h d 
two and a maximum of ten additional v e m  from the previouslv-elected pavmenl date. bv filing a Subseaumt Election with the 
Administrator on or before the close o? business on i h e  30 oithe calendar year prec&g thecalendar year in which the lumpsum 
distribution or initial installment oavment would otherwise be made. The number of Subseauent Elations under this Section 3.5tal shall . , 
not be limited. 

(h) h t i v e  P w h w  
. . . The Committee may, in its sole and absolute dismetion, permit an lnactive Participant to make a 

Subsequent Election to change the m e r  ofdistribution, or defer the time of payment ofany pad or all of such Inactive Participant's 
Account for a minimum of two years and a maximum of ten additional years h m  the previously-elected payment date, by filing a 
Subsequent Election with the ALinishator on or before the close of bisiness on iunej0 of the.calendar;e& preceding the calendar year 
in which the lump-sum distribution or initial installment oavment would othmise be made. The number of Subseauent Elections under 
this Section 3.5(h) shall be determined by the ~ommil t&G its sole and absolute discretion. 

(c) SunivineSoouscJ. 
(i) A Swiving Spouse who is a Deceased Participant's Beneficiary m y  elect to change the manner of 

dishibution, or defer the time of payment, of any part or all of such Deceased Participant's Aau the payment of which would be 
made neither within six (6) months after, nor within the calendar year of, the date of such clcction. Such election shall be made by 
filing a Subsequent Election with the Administrator in which the Suniving Spouse shall specify the change in the manner of 
distribution or the change in the time of payment. which shall be no less than two nor more than ten years horn the previously- 
elected payment date. or such ~ u m v m g ' S ~ o u s e m a ~  elect to dcfm payment until s ~ c h  Swiving spouse's death A.survlving Spousc 
may make a total of two (21 Subscauent Elmions underthis Seaion 3.5fclfil. with res~cct to all or anv part ofthe Deceased . .... 
~a&cipant'a Aapar. w'~*dbr to this Section 3.5(c)(i) may sp&ify different c i i g e s  with respect to different 
parts of the Deceased Participant's AOU. 

(ii) Exceotion . Notwithstanding the above Section 3.5(c)(i), a Subsequent Election may be made by a Swiving Spouse within 
sixty (60) days of the Deceased Participant's Y; provided, however, such election may only be made with respect to amounts 
which would not be paid unds  the Deceased Phcipant'm .*db. r i .I*r( Q i r b  dl* m s e d  Participant's UI d 
date which is at least six (6) months from the Deceased Participant's h d&A SrrL r*crh h I I  be made by tiling a 
Subsequent Election with the Adminishator in which the Surviving Spouse shall specify the change in the manner of distribution or 
the change in the time of payment, which shall be no less than two (2) nor more 
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than ten (10) years From the previously-elected payment date, or such Suniving Spouse may elect to defer payment until such 
Survivina borne's dcr* A Wvlu ' w a l y  make one I I ) Subsequent Election under this Section 3.5(c)li1l with respect . - . .. . 
to all or kipart of the Deceased ~ a r t & a n t ' s  Arcount. Such survi;ing spouse may, however, make one additional ~ubsequent' 
Election under Section 3.5lcYi) in accordance with the t m s  of Section 3.5(cYil The one (1) Subseauent Election nermincd under 
this Section 3.~(c)(ii) may sdgify different changes for different parts ofthe ijekeased ~ariidi~ant's ~ccount.  

(d) Bsnstkim ofa  Dece Other Thm a Sunrivinz S o u .  

(i) General Rule . A Beneficiarv of a Deceased Participant (other than a Surviving Spouse) may elect to change the manner of 
distribution, or defer the time of of any part or all bf such Deceased particip&t7; -the payment ofwhich would be 
made neither within six (6) months after. nor within the calendar year of. the date of such election. Such election shall be made bv 
filing a Subsequent Eleciion with the ~dminisbator in which the ~eneficiary shall specify the change in the manner of distribution or 
the change in the time of payment, which shall be no less than two (2) nor more than ten (10) years t?om the previously-elected 
payment date. A Beneficiary may make one (1) Subsequent Election under this Section 3.5(d)(i), with respect to all or any part of the 
Deceased Participant's A m  EEl.blrs pursuant to this Section 3.5(d)(i) may specify different changes for different 
parts of the Deceased Participant's 1Sroll.L 

(ii) -. Notwithstanding the above Section 3.5(d)(i), a Subsequent Election may be made by a Beneficiary within sixty 
(60) days of the Deceased Participant's drb; pwided, however, such election may only be made with respect to amounts which 
would not be paid under the Deceased Participant's election as in effect on the date ofthe Deceased Participant's W ulil L* 
which is at least six (6) months from the Deceased Participant's dam ddalr S& a llJl ba made by filing a Subsequent 
Election with the ~dminisbator in which the Beneficiary shall specify the change in the manner of distribution or ;he change.* the 
time of payment, which shall be no less than two (2) nor more than ten (10) years t?om the previously-elected payment date. A 
Beneficiary may make one (1) Subsequent Election under this Section 3.5(d)(ii) with respect to all or any part of the Deceased 
Participant's Account. Subsequent Elections pursuant to this Section 3.5(d)(ii) may specify different changes for different pans of the 
Deceased Participant's Afa*l 

(e) Other bv a Beneficiarv . Any Beneficiw (other than a Surviving S w u e  who has made a Subsequent 
~lection under ~ect=.5(c) or a ~ e n d i c ~ r ~  who h a r a d e  a Subsequent Election under Section <5(d)) may elect to change the m-r 
of distribution from the manner of distribution in which payment of a Deceased Participant's Aossl.r would othmise be made, and 

(il Defer the time of oavment of anv part or all of the Deceased Participant's M a  U ircficiarv's k 
one additional year from t ie  bate a paymGt would othmisc be made or b 4 i  (provided that if a Subseguent Election is made 
nursuant to this Section 3.5(el(il. the Deceased Particinant's U rh..rl Bwdc*w's AsDllnt shall be in all events ~ ,. ,. ~~~ ~~ ~ ~ 

bistributed in full on or before the fifth anniversary ofihe Deceased Participant's or ha;l i c f i c i a ry ' s  (r.k ar 
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(ii) Accelerate the time of payment of a Deceased Participant's AaIll  ACP.unt from the date or 
dates that pavment would otherwise be made or bemn to the date that is the later of (A) six (6) months aRer the date of the Deceased . .  . .  
participani';or M '*s d@) January 2nd of the calendar year beginning after the Deceased Participant's E 

deceased Bencficiar)'~ dr*. 4 .* if1 Sobsequent Election is ma& pursuant to this Section 3.5(e)(ii), the Deceased 
Participant'n or* Aaount shall be dtsmbuted in fvll  on such accelcmteo paymmt date. 

A Subsequent Election pursuant10 this Section 3.5(e1 must be filed with the Administrator within onehundred and twenty (120)days following 
the Deceased Panicipant'm E hand ''u death. One and only one Subsequmt Election shall be pcrmined pursuant to this 
Section 3.5(e) with Aped to a Deceased ~articipkt 's  ri*r;.l Bwbci;r 's Account, although if such ~ubsequent Election is filed 
pursuant to Section 3.5(e)(i), it may specify different changes for differed parts of the Account. 

(0 
. . . A Disabled Participant (who has not been permilted to make a Subsequent Election under Section 3.5(h)) 

may elect tochange the form of distribution from the form of dishibution that the payment of lhe Disabled Participant's M w a d  
otherwise bemade and may elect to accelerate the time of payment of the Disabled Participant's Arrrt from the date payment would 
otherwise be made to January 2nd of the calendar year beginning after the Participant became disabled. A Subsequent Election pursuaot to 
this Section 3.5(f) must be filed with the Adminishator on or before the close of business on the later of (i) the June 30 following the date 
the Participant becomes a Disabled Participant if the Participant becomes a Disabled Participant on or before May I of a calendar year; 
(ii) the 601h day following the date the p&cipant becomes; Dtsabled Panicipant if the ~ar i ic i~ant  become a ~isabled ~ m i c i p i t  aRn 
Mav I and before Vovember 2 of a calendar vear or l~i i )  the December 3 1 followine the date the Partici~ant become a Disabled 
pa&cipant if the Participant becomes a ~isabled ~ai-&&tafter Piovemk I of acalendar year. 

(g) -. A Retired Participant (who has not been permilted to make a Subsequent Election under Section 3.5(h)) may 
elect to change the form of distribution liom the form of distribution that payment of the Retired Participant's M w& drrwir b 
made and may el& to defer the time of payment of the Retired Participant's fiw --L 'two additional y e m  from the date 
payment would othawise be made (provided that if a Subsequent Election is made pursuant to this Section 3.5(g), the Retired Participant's 
Account shall be dishibuted in full on or before the fifth anniversary of the Retired Parlicipanl'n Normal Retirement). A Subsequent 
Election pursuant to this Section 3 5(g) must be filed with the ~dminismtor on or before the close of btuiness on the later of (i) the 
June 30 follouing the Participant's W.lr) U i r r n l  on or before Mar I or a calendar year. (ii) the 60th day followtng the ParticipM's 
Normal ~etirem&t aRer ~ a y  1 and before November 2 of a calendar y;ar or (iii) the ~ & e m b &  31 followingthe ~artic'$mt's lbrnrl 
Reliremcnt after November I of a calendar year. 
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(h) P ~ i D i s l c d  Pwicioants . Thc Commtnce may, in its role and absolute discretion permit a Retired 
Panicioant or a Disablal Panicioant to make a Subseauent Election to chanee the form of Qsmbution that the oavmcnt of rhc Retired 
~articipant's vrY &wir  b rL or* defer the time of paymkt of any part or all of such ~etirdd 6 Disabled Participant's 
Account for a minimum of two years and a maximum of ten additional years from the previously-elected payment date, by filing a 
Subsequent Election with the Administrator on or before the close of business on June 30 of the calendar year preceding the calendar year 
in which the lump-sum lshbution or initial insta1Iment payment would otherwise be made. The number of Subsequent Elections under 
this Section 3.5(h) shall be determined by the Committee in its sole and absolute discretion. 

( i l  Mos R I l y  Filed Initial Election or Suhzrpulllt El~t 'mn ConfIDIIkg. Subject to acceleration pursuant to Section 3.S(e) or 3 5 
(0, Section 3.7 or Section 7.1, no Qsmbution of the amounts deferred by a Participant for any calendar year shall be made bcfurc thc 
oavment date dcsimated bv the Partici~ant or Beneficiarv on the most recentlv filed lnitial Election or Subseauent Election with resoect to 
kach deferred arnoLt. . 

3 6. Dism-~n Full Uoon Tcrmina t :npen~ .  The Company shall g ~ % e  Paniclpants at least thiny (30) day, notice (or, if not 
practicable. such shorter notice as may be mronahly practicable) prior to the anticipated date of the consummation of a Terminating Ebent The 
Committee may, in its discretion, pmn& in such notice that notwithstanding any other pmvision of the Plan or the terms of any lnitial Election 
or Subsequent Election, upon the consummation of a Terminating Event, the Account balance of each Pariicipant shall be diseibuted in full and 
any oubtanding Initial Elections or Subsequent Elections shall be revoked. 

3.7. Withholdinn and Pavmcnt of Death Tax=. 
(a) Notwithstanding any othu provisions of this Plan to the contrary, including but not limited to the provisions of Article 3 and 

Article 7, or any lnitial or Subsequent Election filed by a Deceased Participant or a Deceased Participant's Beneficiary (for purposes of this 
Section, the WWIF). L, Ah6airrr a U  apply the terms of Section 3.7(b) to the Decedent's Account unless the Decedent 
atlinnatively has elected, in miting, filed with the Administrator, to waive the application of Section 3.7(b). 

(b) Unless the Decedent affmatively has elected, pursuant to Section 3.7(a), that the t e r n  of this Sectim 3.7(b) not apply: 

(i) The Administrator shall prohibit the Decedent's Beneficiary from taking any action mder any of the provisions of the Plan 
with regard to the Decedent's w&h Le Beneficiary's d;4 .I# EWa prsuant to Section 3.5; 

(ii) The Administrator shall defer payment of the Decedent'# A- I.Y i+r b u d b  D.1 TP Clearance Date and the 
payment date designated in the Decedent's Election or Subsequent Election; 



(iii) The Administrator shall withdraw fmm the Decedmt'a k c c u d  d ac.ll a m  u L. Drden t ' s  hrrarl 
Re~resentative shall certifv to the Administrator as beinp: necessary to WY the Death Taxes amorhoned against the Decedent's 
~ccount;  the ~ d m i n i s m t k  shall remit the amounts so withdram io th; Personal ~e~i-esentative, who shall apply the same to the 
payment of the Decedmt'a Dr* T u r ,  o L. Ahdistrator may pay such amounts directly to any taxing authority as payment on 
account of Decedmt'a Dr* T u a .  r .I AL.Lb.ata elects; 

(iv) If the Administrator makes a withdrawal from the Decedent's AoDar (.py L. L h d d a  I)rB Taxes and such 
withdrawal cawes the recognition of income to the Beneficiary, the Administrator shall pay to the Beneficiary from the Decedent'* 
Account, within thirty (30) days of the Beneficiary'a M L. uoU ~ u r y  (. rrY. L. M t c i a r y  to pay the Beneficiary's 
income tax liability =sulting kom such rccogn~ti&! of income; additionally. the ~dminislrator shall pay ta the Geficiary Frmn thc 
Decedmt'm A.raL w i Y .  Li(v (30) Ln .IL. Bmeficlary's r r* .Ylbnl Plvr r ae required ro ma'llc the - .  . - 
Beneficiary to pay the Beneficiary's Lrr h lhbility attributabl; to the Beneficiary'a of income resulting fmm a 
distribution fmm the Decedmt'a -so this Section 3.7(b)(iv); 

(v) Amounts withdrawn h m  the Decedmt'a by the Adminishator pursuant to Sections 3.7(b)(iii) and 3.7(b)(iv) shall 
be withdrawn from the portions of Decedent'* A o P a t  having the earliest distribution dates as specified in Decedent's W 
Election or Subsequent Election; and 

(vi) Within a reasonable time after the later to wcur of the Death Tax Clearance Date and the payment date designated in the 
Decedent's kkY E*db a Sub.lrr* Elr(4 the Administrator shall pay the Decedent'* Ap.rrl to the Beneficiary. 

ARTICLE 4 eF 

(a) Amornts credited to an Account shall bc d~smbuted. psuan t  to an Initial Elation or Subsequent Election in either ( i )  a lump 
rum wvrnmt or (iil oubstantiallv equal annual installmm~c over a five (51. ten (101 or fifteen (15) year octiod a iiiil substannallv equal . .. . 
monihl; installm&ts over a not exceeding fifteen (15) years. lnstallrnent distributions payable in the form b f s h m  of c o k p h y  
Stock shall be rounded to the nearest whole share. 

(b) Notwithstanding any Initial Election or Subsequent Election or any other provision of the Plan to the con-: 

(i) distributions oursuant to Initial Elections or Subscsuent Elections shall be made in one lumo sum oavment unless the oonion 
of a ~&ici~ant 'a Aabl wLj.n to as of boithe date of the Initial Election or ~ubsalumt  E'lGtion and the benefit 
commencement date, has a value of more than $10,000, 

(ii) following a Participant's *Ir***. d-ment for any reason, if the amount credited to the Participant'* Lr 
a value of 525,000 or less, the Adminiswtor may, in its sole discretion, direct that such amount be distributed to the Participant 
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(or Beneficiary, as applicable) in one lump sum payment; provided, however, that this Section 4.l(b)(ii) shall not apply to any 
amount credited to a Particioant'c A- pll( *e exouation of the deferral period aoolicable under anv Initial Election or . . 
Subsequent Election in effeit as of April 29,2002. 

. 

4.2. Retermination o T o u n t  Balances for Pumoscs of Distribution . The amount ofany distribution made pursuant to Section 4.1 
all be based on the balances in the Particioant'c Account on the date ofdistribution. For this oumse, the balance in a Particioant'e hcrU 

shall be calculated by crediting income, gaiils and losses under the Company Stock Fund and 1"coAe Fund, as applicable, thro&h the date 
immediately preceding the date of distribution. 

4.3. -. The Administrator may delegate its authority to arrange for plan-to-plan trmfers as described in this 
Section 4.3 to an officer of the Company or committee oftwo or more officers of the Company. 

(a) The Adminisbator may, with a Participant'c w e n t ,  m&c such arrangements as it may deem appropriate to hansfer the 
Companv'e rLU--rirr M I* b m h  & yritL to such Participant which have not become oavable u n d ~  this Plan, to another 
empioye~, whetrer througk a d e f d  comprn~ation plan, pro- or arrangement sponsored byesuch other employer.or otherwise, or to 
another defemd comnensation olan. oroaam or arraneement soonsored bv the Comoanv or an Affiliate. Following the cotnoletion of such 
hansfer, with Apect;o the ben;fit & s k r r 4  the ~ z i c i ~ a n t  ;hall have no tiuther6ghi to payment under this plan. 

(b) Pursuant to Q-A 19(c) of IRS Notice 2005-1 . to the extent provided by the Committee or its delegate, on or before December 31, 
2005, a Participant may, withrespect to all or any portion ofhis or her ~ccounf  make new payment elections as to the form and timing of 
oavment of such amounts as mav be oermitted under the Comcast Cornoration 2005 Deferred Comoensation Plan. orovided that following . . 
ihi completion of such new payment election, such amounts shall not treated as gandfathered hkefits under thib P l a ~  but instead shall 
be treated as non-grandfathered benefits, subject to the rules ofthe Comcast Corporation 2005 Deferred compensation Plan. 

4.4. Suo~lemental RIP Leeacv Accounts. 

(a) Earnines -. As of the last day ofeach calendar year, each Supplemental RIP Legacy Account shall be adjusted as if 
such Account were invested at the rate of 12% per annum, compounded annually. 

(b) Distribution. A Participant with respect to whom a Supplemental RIP Legacy Account has been established under the Plan and 
whose emolovment terminates for anv reason shall receive distribution of the Particioant's entire Suoolemental RIP Lemcv Account in one 
lump sum'as soon after such tenninaion of employment as is administratively feasible. The amountdistributed shall he-the balance of the 
~a&cipant'c S q p h m d  ly & n d t h e  preceding ~ecember 31 .I, increased by one pment for each completed month in 
the vear ofdistribution oreceding the date on which distribution is made, reduced by any applicable payroll taxes or required tax 



ARTICLE 5 - WO& ACCOUNTS 

5.1. Defend Com~ensation Account. A deferred Compensation Account shall be established for each Outside Director and Eligible 
mployec when such Outside Dirmor or ~ l i ~ y c  Employee becomes a Panicipant. Compensation d e f m d  pursuant to the Plan shall be 

- 

C ited to the Account on the date such Compensation would otherwise have been payablc to the Participant. 

5.2. Crediting of Income. Gains and Losses on Acco&. 

(a) In G e n d .  Except as otherwise provided in this Section 5.2, the Administrator shall credit income, gains and losses witb respect 
to each Participant's W r if il- m d  in the lncome Fund. 

(b) Investment Fund Elections. 

(i) Except for mounts credited to the Accounts of Participants who are Outside Directors who have elected to defer the m i p t  
of Comoensation oavable in the form of Comoanv Stock. all amounts credited to Particioants' -an and after Julv 9.2002 . . . . 
shall be credited with income. gains and losses as if it were invested in the Income Fund. Each Participant who, as ofJuly 9,2002, 
has all or any portion of his or her Account credited with income, gains and losses as if it were invested in the Company Stock Fund 
may direct, as of any business day, to have all or any portion of the amount credited to the Company Stock Fund damed transferred 
to the lncome Fund, in accordance with procedures established by the Administrator from time to time. No portion of the 
Participant's M QIW u b IIYOIII. F d  m y  be deemed transferred to the Company Stock Fund. 

(ii) With respect to amounts credited to Participants' Accounts through July 9, 2002, investment fund elections shall continue in 
effect until revoked or superseded. Except for amounts credited to the Accounts of Participants who are Outside Directors who have 
c l a c d  to defer the receipt of Compensation payablc in the form of Company Stock, all amounts credited to Participants' 
on and after Julv 9.2002 shall be damed to bc invested m the lncome Fwd. Excmt for amounts described in Section 5.2k). 
notwithstanding any investment fund election to the contrary, as of the valuation Ate  (as determined under Section 4.2) f=&e 
distribution of all or any portion of a Participant's AI(YI U is (D dl- i b form of installments described in 
Section 4.l(a) or (b), such Account, or portion thereof, shall be deemed invested in the Income Fund (and transferred from the 
Company Stock Fund to the lncome Fund, to the extent necessary) until such Account, or portion thereof, is distributed in full. 

(iii) Investment fund elections under this Section 5.2(b) shall be effective as swn as practicable following the Participant's 
election, pursuant to procedures established by the Administrator. An Active Participant may not make an investment fund election 
witb respect to Compensation to be deferred for a calendar year. 



(iv) Except for amounts described in Section S.Z(c), if a Participant ceases to continue in service as an Active Participant, then, 
notwithstanding any election to the con-, such Participant's Account shall be deemed invested in the Income Fund, effective as of 
the first day of any calendar year beginning aRer such Participant ceases to wntinue in service as an Active Participant. 

(c) Ou -. ide D' Amounts credited to the Accounts of Outside Dimtors in the form of Company Stock shall 
be cited with income, gains and losses as if they were invested in the Company Stock Fund. No portion of such Participant's - 
ambutable to amounts credited after December 31,2002 to the Company Stock Fund may be deemed transferred to the lncome Fund. 
Distributions ofamounts credited to the Company Stock Fund with respect to Outside Directors' aRer December 31,2002 shall 
be distributable in the form of Company Stock, rounded to the nearest whole share. 

(d) Timine of Credits . Compensation deferred pursuant to the Plan shall be deemed invested in the Income Fund on the date such . - 
Compensation would otherwise have b a n  payable to'the Partictpant. Accumulated Account balances subject to an investment fund 
clecoon undn Section S.Ztb) shall be deemed invested in the amlicable investment fund as of the effective date of such election. The value 
of amounts deemed investcdin the Company Stock Fund shall.de based on hypothetical purchases and sales of Company Stock at Fair 
Market Value as of the effective date of an investment election 

5.3. Status of Deferred Amounts. Regardless of whether or not the Company is a Participant's .ICLyr, 9 Canpau)P. drM 
under this Plan shall continue for all purposes to be a part of the general fun& of the Company. 

5.4. Particioants' Status as General Creditors. Regardless of whether or not the Company is a Participant's e . r ,  r - - .  - 
shall at all times represent a g e n e ~ o b l i ~ i o n  of the  om^^^. The Participant shall be a creditor of the.compaG with respect to this 
oblination. and shall not have a secured or weferred wsition with nsmct to the Participant's A r m t s .  Nothing contained herein shall be 
deemed to create an escrow, bust, custodiai account br fiduciary relationship of any kGd Nothing contained h&n shall be construed to 
eliminate any priority or preferred position of a Participant in a bankmptcy mann with nspect to claims for wages. 

ARTICLE 6 -NO AlJEMTI(PI OI @SNUFnj PAYEE -ATION 

Except as otherwise required by applicable law, the right of any Pdcipant or Beneficiary to any benefit or interest under any of the 
provisions of this Plan shall not be subject to encumbrance, attachment, execution, garnishment, assignment, pledge, alienation, sale, transfer, or 
anticioation either bv the voluntarv ar involuntarv act of anv Pat6ci~ant or anv Particioant's W c i a r v  or bv weration of law. nor shall such 
payment, right, or inkrest be subjed to any otherlegal or equitable process. ~bwever,;ubject to the t-s ani  conditions of the' plan, a 
Participant or Beneficiary may direct that any amount payable pursuant to an Initial Election or a Subsequent Election on any date designated for 
payment be paid to any person or persons or legal entity or entities, including, but not limited to, an organization exempt from federal income tax 
under section 501(c)(3) of the Code, instead of to the Participant or 



Beneficiary. Such a payee designation shall be provided to the Administrator by the Participant or Beneficiary in writing on a form provided by 
the Administrator, and shall not be effective unless it is provided immediately preceding the time of payment. The Company's p y m d  p w a d  
to such a payee designation shall relieve the Company and its Affiliates of all liability for such payment. 

ARTICLE 7 -MATH 01 PMTICIPANT 

7.1. Death of Particioant . A Deceased Participant's AeDarnt k l l  b. d i h t e d  in accordance with the last Initial Election or 
Subsequent Election made by the Deceased Participant before the Deceased Participant's da wlrr the Deceased Participant's Survivin~ 
Spouse or other Beneficiary timely elects to accelerate or defer the time or change the manner ofpayment pursuant to Section 3.5 

7.2. Desienation of Beneficiaries. Each Participant (and Beneficiary) shall have the right to designate one or more Beneficiaries to 
receive dishibutions?n the evmtof the Participant's (cr B k f k i i ' s )  ch& by f l H q  x h  (br & h i s t r a t o ~  a Beneficiary designation on a 
form that mav be orescribed bv the Administrator for such oumose from time to time. The desimation of a Beneficiarv or Beneficiaries mav be 
changed by ;participant (or Leficiary) at any time prior io such Participant's ( a  Ih&&j7s) death by the delivery to the ~dministmtir of a 
new Beneficiary designation form. The Administrator may require that only the Beneficiary or Beneficiaries identified on the Beneficiary 
designation form prescribed by the Administrator be recognized as a Participant's ( a  W h y ' s )  Beneficiary or Beneficiaries under the Plan, 
and that absent the completion of the currently prescribed Beneficiary designation form, the Participants (or Beneficiary's) UawWuy 
designation shall be the Participant's ( a  &Irbciary's) rt.(r 

ARTICLE 8 - HAIBdWlP 

Notwithstanding the terms of an Initial Election or Subsequent Election, if, at the Participant's m e s t ,  the Board determines that the 
Participant has incurred a Hardship, the Board may, in its discretion, authorize the immediate dishibution of all or any portion of the 
Participant's 

ARTICLE 9 - INTElVlLTATION 

9.1. Authoritv of Committee . The Committee shall have full and exclusive authority to construe, interpret and administer this Plan 
and the Committee's conhlrcb. md int.rpn(.lacl thereof shall be binding and conclusive on all persons for all purposes. 

9.2. Claims FYoccdwe. If an indib idual (hereinafter referred to as the w k h  h A d  incklr cbr * p l  
representatire. ifany. of the individual) docs not receirc timely payment of benefits to which the Applicant belie~es hc is entitled under the Plan. . . 

Applicant may make a claim for bkefits in the manner hekinaher provided. 

An Applicant may file a claim for benefits with the Administrator on a form supplied by the Administrator. If the Administmtor 
wholly or partially denies a claim, the Administrator shall provide the Applicant with a written notice stating: 

(a) The specific reawn or reasons for the denial: 



(b) Specific reference to pertinent Plan provisions on which the denial is based, 

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

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

Written notice of a denial of a claim shall be provided withii 90 days of the receipt of the claim, provided that if special circumstances require an 
extension of time for processing the claim, the Administrator may notify the Applicant in writing that an additional period of up to 90 days will 
be required to process the claim. 

If the Applicant's c L L  ir kid, & A+CLicr hal l  have 60 days from the date of receipt of written notice of the denial of the 
claim to request a review of the denial of the claim by the Administrator. Request for review of the denial of a claim must be submitted in 
writing. The Applicant shall have the right to review pertinent documents and submit issues and comments to the Administrator in writing. The 
Administrator shall provide a written decision within 60 days of its meipt of the Applicant's n g w t  for review, provided that if special 
circumstances require an extension of time for processing the review of the Applicant'm chi* tb Adainisbator may notify the Applicant in 
writing that an additional period of up to 60 days shall be required to process the Applicant'm n p v a t  for review. 

It is intended that the claims procedures of this Plan be administered in accordance with the claims procedure regulations of the 
Department of Labor set forth in 29 CFR 5 2560.503-1. 

Claim for benefits under the Plan must be filed with the Adminishator at the following address: 

Comcast Corporation 
1500 Market Street 
Philadelphia, PA 19102 
Attention: General Counsel 

ARTICLE 10 -AMENDMENT 01 TERMMATION 

10.1. -. Except as otherwise provided by Section 10.2, the Company, by action of the Board or by action 
of the Committee, shall have the right at any time, or h m  time to time, to amend or modify this Plan. The Company, by action of the Board, 
shall have the right to terminate this Plan at any time. 



10.2 M e n 1  of Rare ofcredited Eamines. No amendment shall change the Applicable Interest Rate with respect to the ponion 
of a Participant's Aemvr ck is ribuub* w an Initial Election or Subsequent Election made w~th r e s m  to Compensation earned in a 
calendar and filed with the Adminiseator before the date of adoption o i  such amendment by the BOHI~. For of this Section 10.2, a 
Subsequent Election to defer the payment of part or all of an Account for an additional period after a previously-elected payment date (as 

cribed in Section 3.5) shall be treated as a separate Subsequent Election from any previous Initial Election or Subsequent Election with 
to such Account. 

ARTICLE I 1  - WnnHOLDWG 01 TAXU 

Whenever the Participating Company is required to credit deferred Compensation to the Account of a Participant, the Participating 
Comoanv shall have the rieht to reauire the Particioant to remit to the Particioatina Comoanv an amount sufficient to satisfv any federal, state 
and iocai withholding tax requirements prior to th'date on which the deferreh ~ o m ~ e n & i &  shall be deemed credited to &e ~ k o u n t  of the 
Particinant. or take anv action whatever that it deems necessarv to orotect its interests with resoect to tax liabilities. The Particioatine Comoanv's . . . - . . 
obligaaaon lo credit deterred Compensation to an Account shall be conditioned on the participant's ccmpliance, to the Participating Company's . . 
satisfaction, with any withholding requirement. To the maximum extent possible, the participating company shall satisfy allapplikble 
withholdine tax requirements bv withholding tax from other Comoensation payable by the Participating Commy to the Particioant. or by the 
participant's d.llv& d d  (; ll. Pdeip&# Company in an amount eiuai to theapplicable withholding iax: 

ARTlCLE I2 - MUCILLANWUS M S 1 O N S  

12.1. No Risht fn Continued Emolovment. Nothing contained herein shall be wnsbued as conferring upon any Participant the right 
to remain in service as an Outside Director or in the employment of a Participatiig Company as an executive or in any other capacity. 

12.2. Ex~enses of Plan. All expenses of the Plan shall be paid by the Participating Companies. 

12.3. Gender and Number. Whenever any wads are used herein in any specific gender, they shall be consbued as though they were 
also used in any other applicable gender. The singular form, whenever used herein, shall mean or include the plwal form, and vice versa, as the 
context may require. 

12.4. Law Governine Construction . The construction and administration of the Plan and all questions pertaining thereto, shall be 
governed by the Employee Retirement Income Security Act of 1974, as amended ("ENSA"A md alw lpClcable federal law and, to the extent 
not governed by federal law, by the laws of the Commonwealth of Pennsylvania. 

12.5 &&@Not a Part Hereof. Any headings preceding the text of the several Articles, Sections, subsections, or paragraphs 
eaf are ~nsmed solely for convmlence of reference and shall not constitute a pan of the Plan. nor shall they affect its meaning, conshuction, 

or effect. 

12.6. Severabiliw of Provisions. I f  any provision of this Plan is determ~ncd to be void by any coun of competent jurisdiction, the 
Plan shall continuc to operate and for the purposes of the jutisdiction of that coun only. shall be dermed not to include the provision determined 
to be void. 
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ARTICLE I3 - EIICCIIVE DATE 

The effective date of this amendment and restatement of the Plan shall be February 10,2009 

IN WITNESS WHEREOF, COMCAST CORPORATION has caused this Plan to be executed by its officm thereunto duly 
thorized, and its corporate seal to be aflixed hereto, as of the 10 *day of February. 2009. 

COMCAST CORPORAT[ON 

BY: Is/ David L. Cohen 

ATTEST: Id Arthur R. Block 



Exblblt 10.6 

COMCAST CORPORATION 

2005 DEFERRED COMPENSATION PLAN 

ARTICLE 1 -BACKGROUND AND COVERAGE 01 ILM 

1. I. Backmound and Adontion of Plan . 
1.1.1. Amendment and Restatement of the Plan. In recognition of the services provided by certain key employees and in order to 

make additional retirement benefits and increased financial security available on a takfavored basis to tho& individuals, the Board of 
Directors of Comcast Cornoration. a Pennsvlvania cornoration (the '-1 h d w  amda rl the Comcast Cornoration 2005 
D d d  Compensation plan (the ;h"), ;tbc(iv. M B ~  12, 2009. The ~ l k k a s  previously amended and restated, gmcraliy effective as 
of January 1,2008, in light of the enactment of section 409A of the Internal Revenue Code of 1986, as amended (the To*") as part of the 
American Jobs Creation Act of 2004, and the issuance of various Notices, Announcements, Proposed Regulations and Final Regulations 
thereunder (collectively, ' S a l k  UWA"). 

1.1.2. -. Prior to the Effective Date, the Comcast Corporation 2002 Deferred Compensation Plan (the 'Ria k") w u  h 
effect. In order to presetve the favorable tax treatment available to deferrals under the Prior Plan in light of the enactment of Section 409A, 
the Board has prohibited future deferrals under the Prior Plan ofamounts earned and vested on and after Janualy 1,2005. Amounts earned 
and vested prior to January 1.2005 are and will remain subject to the terms of the Prior Plan. Amounts earned and vested on and after the 
Effective Date will be available to be defmed pursuant to the Plan, subject to its terms and conditions. 

1 1.3 M a c r  of E! Grandfarhcred P l a n w i l h u .  The Company's sancrdW a*dYy. El -mat Television. Inc.. 
('El") kr mh*U (b. El Tdwi.ion. Inc. 2002 D e f d  Compensation Plan (the 81 Plan"), labQvl i tkd d h d  
compensation plan pursuant to which eligible employees have been credited with certain account balances that are credited with earnings at 
the same rate as the earnings rate for active participants in the Plan. Under the E! Plan, to the extent participants' rcout t a b  m 
ueated as earned and vested as of December 3 1, 2004 under IRS Notice 2005-1 (the 'El Gnd&had M"). the rules of the E! Plan. 
as amended and restated, effective May 26,2004 apply. Effective as of January I, 2008, that portion of the E! Plan that includes the E! 
Grandfathered Accounts (the 'E! CkmWlhrd Plm") is merged with and into the Prior Plan and the separate existence of the E! 
Grandfathered Plan shall cease, and all undistributed participants' oran(l IM h d  p d c d y  h administered pursuant to the E! 
Grandfathered Plan shall be held under the Prior Plan. 

1.1.4. Merger of E! Nnn-Grandfathered Plan into Plan . Effective as of Januw 1,2008, that portion of the E! Plan that includes all - 
participants' b.Lur & chr the E! Grandfathered Accounts (the 'El N&-Grrdblw;*l F h " )  ir with rl inr d* 
Plan. and the sevarate existence of the E! Non-Grandfathered Plan shall cease. and all undistributed oarticioants' - ch h d  
previously bemadministered pursuant to the E! Non-Grandfathered Plan shall be held under the plan. ~art ici~ants '  vsanb pnvknwly 
held 



under the E! Non-Grandfathered Plan shall be subject to the terms and conditions of this Plan. An individual whose E! Non-Grandfathered 
Plan Account is held under the Plan as a result nfthe mereer of the E! Non-Grandfathered Plan with and into this Plan shall be a ~ ~ ~~~~ ~ - ~~~~ ~ ~~~~ - ~ ~ ~ - e~~ 

participant in this Plan only for purposes of the such Account, unless such individual is otherwise eligible to participate in the Plan and an - Account under the Plan has been established for such individual'# M 

&&&Amend to CQmply with Sect 1.2. 5ervat ion of ion 409A. In addition to the powers reserved to the Board and the 
Committee under Article 10 of the Plan, the Board and the Committee reserve the right to amend the Plan, either retroactively or prospectively, 
in whatever respect is required to achieve and maintain compliance with the requirements of the Section 409A. 

1.3 Plan Unfunded and Limited to Outside Directors and Select Grouo of Manavement or Hivhlv Commsated Emvlo-. The 
Plan is unfunded and is maintained primarily for the purpose of providing outside directors and a sclen gmup of management or highly 
commsated emolovees the oowrhmitv to defer the receiot of comnensation otherwise oavable to such outside directors and eligible emolovees . . 
in accordance wih ;he terms ;ithe PI&. 

- 

ARTICLE 2 - DLMITIOIW 

2.1. ' m" nrr (k MM vsolav -t to Section 5.1 and maintained by the Administrator in the 
names of the respective Participants, to which all amounts deferred and earnings allocated under the Plan shall be credited, and from which all 
amounts diskibuted pursuant to the Plan shall be debited. 

2.2. - . . 
"IIY: 

(a) Each Participant who is in active service as an Outside Director; and 

(b) Each Participant who is actively employed by a Participating Company as an Eligible Employee. 

2.4. Atlltbll" means, with respect to any Person, any other Person that, directly or indire~tly, is in control of, is controlled by, or is 
under common control with, such Person. For purposes of this definition, the t am 'MoCd," its correlative term b" 4 
YUb c d  w i 4 "  WY b any Pmon, the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by conhact or otherwise. 

2.5. Anrrrl n "my C.lly du, .Iar*byr's d x d  base pay rate. An employee's hnvll llnr dhy WI 
not include sales commissions or other similar payments or awards. 



2.6. ' -" -: 

(a) Except as otherwise provided in Sections 2.6(b), the Applicable Interest Rate means the interest rate that, when compounded daily 
pursuant to rules established by the Administrator from time to time. is mathematically equivalent to 12% per annum, compounded 
annually. 

w (b) Effective for the period beginning as soon as adminisbatively practicable following a Participant's empbymal URlbvtia & 
to the date the Participant's a n  U in full. the Administrator. in its sole discretion. mav desinnate the term -Awlk.b* 
lntmst Rate" k & W i ' a  r4cooulll to nran thd lesser of (i) the rate in effect under Section i.6(a)or (ii) the Prime Rate plus one 
percent. Notwithstanding the foregoing, the Administrator may delegate its authority to determine the Applicable Interest Rate under this 
Section 2.6(b) to an officer of the Company or committee of two or more officers of the Company. 

2.7. B.rlhi.n - Dlr rplr a- a mfiSy a ortities, including, but not limited to, an organization exempt 
from federal income tax under section 5011c)(3) of the Code, designated by a Participant or Beneficiary to receive benefits pursuant to the terms . .. . 
of the Plan after such Participant's a drL l f r  B&ii& is by Ih. ~ i c ~ ~ a n t  or Beneficiaty,or if no Beneficiary 
survives the Partici~ant or Beneficiarv las the case mav be). the Particioant'a ahdl br the Partici~ant's S w v i v k  SIcv ifh. 
Participant has a s k i v i n g  Spouse i d  b t h ~ w i s e  the ~artici~ant 's  &, nl b di of. lrneficit& shall be the Eenkficiary'a 
Surviving Spouse if the Beneficiary has a Surviving Spouse and otherwise the Beneficiary's cd*r. 

2.9. ' -" - uy y a a ddenvnior that constitutes a change in the ownership or effective 
control or a change in the ownership of a substantial portion of the assets of the Company, within the meaning of Section 409A. 

2.12. ' - C m  C* a m l v d  cqumtion, including any successor thereto by merger, 
consolidation, acquisition ofall or substantially all the as- thereof, or otherwise. 

2.1 3 - - w& r* u - d t d  to b C ~ a p a n y  Stock Fund pursuant to deferral elcctions by 
Outside Directors made pwsuant to Section 3.l(a). Comcast Corooration Class A Common Stock, par value S0.01, including a fractional share. 
and such other securitiesissucd by Comcast ~oborat ion as may 'be subject to adjustment in the cvmt that sharer ofcither c L s  ofCompany 
Stock arc changed into, or exchanged for, a different number or kind of shares of stock or other securities of thc Company, whether through 

ager, 
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consolidation, reorganization. recaoitalization, stock dividend, stock split-up or other substitution of securities of the Comoany. In such event. . . 
the Committee shai  make approp&e equitable anti-dilution adjustments to the number and class of hypothetical shares o f ~ b m ~ a n ~  Stock 
credited to Particioants' Accama & b C-v Stock Fund. Anv reference to the term LC- Sock" in lh Rm llrg b. r d- ~ ~ ~- 

the appmpriateLnumber andclass of shares of sioci as adjusted p ~ s h n t  to this Section 2.13. The'cohnittee's W b. &r- 
d binding for all purposes of the Plan. 

2.14. ' Cprnopv - r k U  fad to which income, gains and losses are credited to a 
Participant's AoDDul u i f h  Aaaull, to Um nlent deemed invested in the Company Stock Fund, were invested in hypothetical shares of 
Comoanv Stock. and all dividends and other distributions oaid with resoect to Comoanv Stock were held uninvested in cash and reinvested in . , ~ ~ ~~. -~~ r ,  

additional hypothetical shares of Company Stock as of the'next succedig  December 31, based on the Fair Market Value of the Company Stock 
for such ~&&nber  31, provided that dividends and other distributions paid with respect to Company Stock after December 31,2007 shall be 
dsemed to be reinvested in additional hvoothetical shares of Comoanv Stock as of the oavment date for such dividends and other dis~butions. . . 
based on the Fair Market Value of Stock as of such paim&t date. 

2.15. ' C Q ~  nrrr: 

(a) In the case of an Outside Director, the total remuneration payable in cash or payable in Company Stock (as elected by the Outside 
Director punuant to the Comcast Corporation 2002 Director Compensation Plan) for smices as a member of the Board and as a member 
of any Committee of the Board, and 

(b) In the case of an Eligible Employee, the total cash remuneration for services payable by s Participating Company, excluding 
(i) Severance Pay, (ii) sales commissions or other similar payments or awards and (iii) bonuses earned under any program designated by 
the Company's hq.ar;y D(vilk. u r 'by- incentive plan." 

2.1 6. ' -" - th dm ups d.* r P ?&tiput's or a deceased Bmcficiary's P d  
Represmtativc certifies to the Administrator that ( i )  such Deceased Partic~pant's a W ~ i a r y ' s  M T u r  brv* hm fbulb 
deta-mincd, (ii) all of such Deceased Participant's or deceased Benefic&', D.l T w  a p p a t h d  against the Deceased ~art icipant 'sa 
deceased Beneficiary's Acroulkve bor in k l l  and (iii) all potential liability for Death Taxes with respect to the Deceased Participant's 
or deceased Beneficiary's Ao+au kr hm &W. 

2.17. ' I)l*kTur - d dl ..W* m - s k i p p i n g  transfer, and other death taxes as well as any interest 
and penalties thereon imposed by any governmental enttty (a %di m A d f )  u r d of&# b t h  of the Participant or the Participant's 
Beneficiary. 

2.18.'- . . " means a Participant whose employment, or, in the case of a Participant who was an Outside Director, a 
rticipant whose service as an Outside Director, is terminated by death. 

4. 



(a) an individual'a S l l b /  lo m p @ ~  h my aubrtantial gainful activity by mason of any medically determinable physical or mental 
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months; or 

Q (b) circumstances under which, by reason of any medically determinable physical or mental impairment which can be expected to 
result in death or can be expected to last for a continuous period of not less than 12 months, an individual is receiving income replacement 
benefits for a period of not less than three months under an accident or health plan covering employees of the individual'a aqkyr. 

2.20. ' . . -- 
(a) A Participant whose employment or, in the case of a Participant who is an Outside Director, a Participant whose service as an 

Outside Director, is terminated by reason of Disability; 

(b) The duly-appointed legal guardian of an individual described in Section 2.20(a) acting on behalf of such individual. 

2.21. - Elidbl. - 
(a) Each Grandfathered Employee; 

(b) Each employee of a Participating Company whose Annual Rate of Pay is $200,000 or more as of both (i) the date on which an 
Initial Election is filed with the Administrator and (ii) the first day of the calendar year in which such Initial Election is filed; 

(c) Each New Key Employee; and 

(d) Each other employee of a Participating Company who is designated by the Committee, in its discretion, as an Eligible Employee; 

provided, in each case, that such individual'a C-nsation is administered under the Company's ~ n v r a  payroll system 

2.22. - -- 
(a) If shares of Company Stock are listed on a stock exchange, Fair Mnrket Value shall be determined based on the last reported sale 

price of a share on the principal exchange on which shares are listed on the date of determination, or if such date is not a hading day, the 
next trading date. 



(b) If shares of Company Stock are not so listed, but trades of shares are reported on the Nasdaq National Market, Fair Market Value 
shall be determined based on the last quoted sale price of a share on the Nasdaq National Market on the date of determination, or if such 
date is not a trading day, the next trading date. 

(c) If shares of Company Stock are not so listed nor trades of shares so reported, Fair Market Value shall be determined by the 
Committee in good faith. 

2.23. ' @ c - "  aa: 

(a) Each employee of a Participating Company who, as of December 31, 1989, was eligible to participate in the Prior Plan and who 
has beem in continuous service to the Company or an Affiliate since December 31, 1989. 

(b) Each employee ofa Participating Company who was, at any time before January 1, 1995, eligible to participate in the Comcast 
Corporation Deferred Compensation Plan and whose Annual Rate of Pay is $90,000 or more as of both (i) the date on which an Initial 
Election is filed with the Administrator and (ii) the first day of each calendar year beginning after December 31, 1994. 

(c) Each individual who was an employee of an entity that was a PM~cipating Company in the Prior Plan as of Junc 30,2002 and 
who has an Annual Rate of Pay of $125.000 as ofcach of (i) Junc 30.2002: ( i i )  the date on which an Initial Elect~on is filed with thc 
Administrator and (iii) the firsi day of each calendar year beginning &er &ember 31,2002. 

(d) Each employee of a Participating Company who (i) as of December 31,2002, was an "Eli* Em@oyee" wi* k n u d q  d 
Section 2.34 of the AT&T Broadband Deferred Comoensation Plan (as amended and restated effective Novembm 18.20021 with resoect ~~ ~ - ~~ ~~ . 
to whom an account was maintained, and (ii) for the period beginning on Decembm 31,2002 and extending through any date of 
determination, has been actively and continuously in service to the Company or an Aff~liate. 

2.24. ' h d d k "  nu r - amuy." r d.fial m Section 409A. The Committee shall determine whether the - - .  
circumstances of the Participant constitute an unforeseeable emergency and thus a Hardship within the meaning of this Paragraph 2.24. 
Followin. a uniform orocedure. the Comminee's h i n a t i o n  shall consider anv facts or conditions deemed necessarv or advisable bv the - 
Committee, and the Participantkhal~ be required to submit any evidence of the ~hicipant 's  ckmmtmces that the cornminee require; The 
detcrm~nation as to whether the ~artici~ani 's  Eicvnstanccs a& a case of Hardship shall be based on the facts of each case: provided however. 
hat all dnermlnatlons as to Hardship shall be uniformly ar.d consistently made accordinn to the orovis~ons of this Paragraph 2.24 for all - - .  
Participants in similar circumstanc&. 

2.25. ' h s d v e  nrrr 4 M i  (o(hr (k. r Mkl micipant, Deceased Participant or Disabled Panicipant) 
who is not in active service as an Outside Director and is not actively employed by a Participating Company. 



2.26. '-"-I h y p d h d i d  inv- fund pmmmd to which income, gains and losses are credited to a 
Participant's A m  u i f h  Ma*. b k d e n t  deemed invested in the Income Fund, were credited with interest at the Applicable Interest 
Rate. 

2.27. l-" - I a &&a 011 I h n  pd& ly the Admi.strator, fiM with the AdmiNmtor in 
cordance with Article 3, pursuant to which an Outside Director or an Eligible Employee may: 

(a) Elect to defer any portion of the Compensation payable for the performance of services as an Outside Director or as an Eligible 
Employee following the time that such election is filed, provided that the maximum amount of Base Salary available for deferral shall be 
determined net of required withholdings and deductions as determined by the Administrator in its sole discntion, but shall in no event be 
less than 85% of the Participant's Bum b h y ;  d 

(b) Designate the time ofpayment of the amount ofdeferred Compensation to which the Initial Election relates. 

(a) who becomes an employee of a Participating Company and has an Annual Rate of Pay of $200,000 or more as of his employment 
commencement date, or 

(b) who has an Annual Rate of Pay that is increased to $200,000 or more and who, immediately preceding such increase, was not an 
Eligible Employee. 

(a) For a Participant who is an employee of a Participating Company immediately preceding his termination of employment, a 
termination of employment that is treated by the Participating Company as a retirement under its employment policies and practices as in 
effect &om time to time; and 

(b) For a Participant who is an Outside Director immediately preceding his termination of service, his normal retirement &om the 
Board. 

2.30. '-" - I  r d h  Ba4 h h ID( u co*loyee of a Participating Company. 

2.31. 'm - ad idkW who ku madm u Ekction, or for whom an Account is established pmuant to 
Section 5.1, and who has an undistributed amount credited to an Account under the Plan, including an Active Participant, a Deceased Participant 
and an Inactive Participant. 

" mmm tk Campmy d d A l R U I  dh. C-y designated by the Committee in which the 
ofthe voting interests or value. Notwithstanding the foregoing, the Administrator may 
Participating Company under this Section 2.32 to an officer of the Company or 

committee of two or more officers of the Company. 



2.33. ' ~amocnsatlan "M-Band C- within thr meaning of Section 409A. 

2.34. ' -" - ma + of& I d  12 &ria# Aid a Participant may earn Perfonnance-Based 
ompensation. d 2.35. ' tawr~" - mslr ma Mlpllan. ma pr#116C, an association, a trust or any other entity or organization. 

2.36. ' w" - thr C a r v l  C a p a W h  200J D.hrmlCcqmsation Plan, as set forth herein, and as amended from time to 
time. 

2.37. ' -IIY " tb nny cc.*.Pr y r r ,  tkr htmd n* that, when compounded daily pursuant to mles established by the 
Administrator from time to time, is mathematically equivalent to the prime rate of interest (compounded annually) as published in the Eastern 
Edition of The Wall Street Journal on the last business day preceding the fust day of such calendar year, and as adjusted as of the last business 
day preceding the fust day of each calendar year beginning thereafter. 

2.38. ' h i a n l l l  -I& C~oarad Capn(ion 2002 D.kmP -sation Plan. 

2.39. ' . . " - ma hr(ioipl* who hu tsmktd vvia prsuant to a Normal Retirement. 

2.40. ' -" - nny nnmd t!W La py.b* k c u b  d La identified by a Participating Company as severance pay, or 
anv amount which is oavable on account of ~eriods beninninz after the last date on which an cmolovee (or formeremolovee) is reauired to . . - - . .  . . . 
report for work for a Participating Company. 

2.4 1. ' -" ma . wrir*. ca ma k m  povkkd Ly cLe Administrator, filed with the Administrator in 
accordance with Article 3, pursuant to which a Participant or Beneficiary may elect to defer the time of payment of amounts previously deferred 
in accordance with the tenns of a previously made Initial Election or Subsequent Election. 

2.42. ' - thr mslr a w h o ,  u b ow mqr b., ofa  Deceased Participant or a De~eased Beneficialy 
(as applicable). 

2.43. ' n" - q Willl Y L L s  ARiliates, provided that the tenn 7LW hrly" *.Y not include 
the Company or an Affiliate of the Company. 
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ARTICLE 3 - lNmAl SUHEQUEM UEmH)NS 

3.1. Elections . 
(a) Initial Elections. Each Outside Director and Eligible Employee shall have the right to defer Compensation by filing an Initial 

Election with respm to Compensation that he would oth&i~e beentitled to receive for acalcndar year a t  the time and in the manner 
described in this Article 3. The Compensation of such Outside Directa a Eliglblc Emplovcc for a calendar vear shall be reduced in an 
amount equal to the portion of the~bm~ensation deferred by such Outside Diictor op~l&ible Employee fd. such calendar year pursuant 
to such Outside Director's a EM- - 4 s  lnitial Election. Such reduction shall be effected on a pro rata basis from each periodic 
installment payment of such Outside Director's a Eligible Employee's Compensation for the calendar year (in accordance with the general 
pay practices of the Participating Company), and credited. as a bookkeeping enhy, to such Outside Director's a Elwbk  E+W'D 
Account in accordance with Section 5.1. Amounts credited to the Accounts of Outside Diictors in the form of Company Stock shall be 
credited to the Company Stock Fund and credited with income, gains and losses in accordance with Section 5.2(c). 

(b) Subseauent Elections . Each Participant or Beneficiary shall have the right to elect to defer the time of payment or to change the 
manner of payment of amounts previously deferred in accordance with the t m  of a previously made lnitial Election pursuant to the terms 
of the Plan by filing a Subsequent Election at the time, to the extent, and in the manner described in this Article 3. 

3.2. -of lnitial EIect~on. G a d  An lnitial Election shall be made on the form provided by the Admi~smtor  for this purpose. 
Excmt as provided in Section 3.3, no such lnil~al Election shall be effective with respect lo Compensation other than Perfamance-Based 
 omp pens at ion unless it is filed with the Administrator on or before December 31 of ihe calendaryear preceding the calendar year to which the 
lnitial Election aoolies. No such lnitial Election shall be effective with maect to Performance-Based Comaensation unless it is filed with the . . r ~ 

Administrator at least six months before the end of the Performance Period during which such Performance-Based Compensation may be earned. 

3.3. Filine of Initial Election bv New Kev Emolovees and New Outside Directors . 
(a) New Kev Fmolo\ecs. Notwithstanding Sect~on 3.1 and Section 3.2, a New Key Employee may elect to defer Compensation by 

liline an l ~ t i a l  Election with resoect to i i )  base salarv portion of h ~ s  Compensation that he would otherwise be entitled to receive ba$ed on 
services performed in the calendar year which t h e ~ e w  Key ~ m ~ l o ~ e e w a s  hired or promoted, beginning with the payroll period next 
followinn the fil'ine of an Initial Election with the Admiistmtor and before the close of such calendar vear. and (ii) the Performance-Based " - ~ ~ ~-~ ~~ ~~ . . ~, ~ ~~~ ~ 

Compensation that he would otherwise be entitled to receive based on services performed for Performance Periods that include the 
calendar year in which the New Key Employee was hired or promoted and after the filing of the Initial Election. Such Initial Election must 
be filed with the Administrator within 30  days of such New Key Employee's d.* of* a 
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within 30 days ofthe date such New Key Employee first becomes eligible to participate in the Plan. Any lnitial Election by such New Key 
Employee for succeeding calendar years shall be made in accordance with Section 3.1 and Section 3.2. 

(b) NewOulside Notwithstanding Section 3.1 and Section 3.2, an Outside Director may elect to defer Compensation by 
filing an Initial Election with respect to his Compensation attributable to services provided as an Outside Director in the calendar year in 
whch an Outside Director's dr(icl u amb d t h e  Board becomes effective (provided that such Outside Director is not a member of a - 
the Board immediately preceding such effective date), beginning with ~ o m ~ e n s a t i m  earned following the filing of an lnitial Election with 
the Adminismtor and before the close of such calendar vear. Such lnitial Election must be filed with the Adminiswtor within 30 davs of 
the effective date of such Outside Director's h i o n .  A& Initial Election by such Outside Director for succeeding calendar years shall be 
made in accordance with Section 3.1 and Section 3.2 

3.4. Q h d a ~ a ~ t r ,  which Initial Election Mav Aoolv . A separate lnitial Election may be made for each calendar year as to which - .. . 
an Outside Dic to r  or ~ l i g z l e  Employee desires to defer such Outside ~ i & t o r ' s o r  ~ & r ' s  Conlnu(ia Tk ~ h d r  
Outside Dirmor or Eligible Emolovee to make an lnitial Election for anv calendar vear shall not affect such Outside Director's or Eli- - 
Employee's rw to I&. m l&~*c l io  fa u y  other calendar year.. 

(a) U a l  Elccti~n of Distribution Date. Each Outside Director or Eligible Employee shall, contemporaneously with an Initial 
Election, also elect the time of payment of the amount of the deferred Compensation to which such Initial Election relates; provided, 
however, that, subiect to acceleration (to the extent permitted under Section 409A) pursuant to Section 3.5(e), Section 3.7. Section 7.1, 
Section 7.2, or ~ n i c l e  8, no disrnbution may cornrnkcc earlier than January 2nd oithe second calendar year bepnning after the date the 
cornoensation subiect to ihe Initial Election would be oaid but for the Initial Election. nor lam than Januarv 2nd of the tenth calendar vcar 
beginning a h  thi date the date the compensation subject to the lnitial Election would be paid but for the initial Election. Further, each 
Outside Director or Eligible Employee may select with each Initial Election the manner of distribution in accordance with Article 4. 

3.5. Subseauent Elections and Elections to Accelerate Pavment on Death or Disabilitv . No Subsequent Election shall be effective 
until 12 month aRer the date on which such Subsequent Election is made. 

(a) A-. Each Active Paniclpant, who has madean lnitial Election. or who has made a Subsequcnt Election, may 
elect to defer the time of payment of any pan or all of such Participant's r4csaa fa. d five and a maximum of ten additional 
years from the previousl;-eiected payn% date, by filing a subs&uent Election with the Adminisbator at least 12 months before the lump- 
sum dishbution or initial installment oavment would otherwise be made. The number of Subseauent Elections under this Section 3.5(a) . . 
shall not be limited. 
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(b) h t i v c  jkji&a& The Commincc may. in its sole and absolute discretion, permit an lnanive Panicipant !o make a 
Subseuumt Elmton defer the time of ~avmmt  of any oan oral. of such lnacd\e Panicipant's baa for a minimum of fibe y e a n  and a 
maxim'um of ten additional years f r o i t i e  previousl;-;lected payment date, by filing a Subsequent Election with the ~dminis&tor at least 
12 months before the lumo-sumdistn'bution or initial installment oavment would otherwise be made. The number of Subseauent Elections m under this Section 3.5(b) ;hall be determined by the Committee in ik  sole and absolute discretion. 

(c) Surviviep Swuses . 
(i) Accclerafion. To the extent permitted under Section 409A (except to the extent that Section 3.7(b) applies), a 

Surviving Spouse who is a =eased ~ a r t l c i ~ i t ' s  he f i c i a ry  may elect to accelerate the time of payment of the Deceased 
Participant's A- fmn k b rraa w d  otherwise be made to a time that is as s w n  as reasonably practicable following . . 
the ~eceased Participant's w d m  

- 

(ii) Subseauent E l e b .  A Surviving Spouse who is a Deceased Participad's Beneficiary may elect to defer the time of 
oavment of anv oart or all of such Deceased Particioant's Aaoul  lb dorwLLcL w d  b. mlr more than 12 months after 
ihc date of such Llection. Such election shall be mabe by filing a ~ubse&nt  Election with the AdminisIrator in which the Surviving 
Spouse shall specify the change in the time ofpayment, which shall be no less than five (5) y w s  nor more than ten (10) years from 
the previously-elated payment date, or such Surviving Spouse may elect to defer payment until such Surviving Spouse's PUlr A 
 wiving ~ i o u s e  may-make a total of two (2)  ~ubse~"cr.1 ~ l m i o n r  under this G t i o n  ?.5(c)(ii), with respect to all or any pan of the 
Dcccasd Panicipan1'8 A- U EJ.niQlb: ounuant to th~s k t i o n  3.5(c)(ii) mav specify Qifemt changes with respect . .  . 
to different parts'of the Deceased participant's k c o u n i  

- 

(dl b h i a r v  of a Deceased P a r t i c i p m ~  

(i) Accel~ tion Election. To the extent permitted under Section 409A (cxccpt to the extent that Section 3.7(b) applies), a 
Beneficiary of a Deceased Particioant other than a Survivine Soouse mav elect to accelerate the time ofoavment of the Deceased 
~artici~ani 's  hPsaat ba h &papmd 4 othernine be made Lo a time that is as smn as reasonably practicable following 
the Deceased Participant's d ( r l  

(ii) & b g y g ~ E l e d o n .  A Beneficiary of a Deceased Participant other than a Surviving Spouse may elect to defer the time of 
payment, of any part or all of such Deceased Participant'm Aaolll lb dorvlr** w d  b mlr more than 12 months after 
the date of such election. Such election shall be made by filing a Subsequent Election with the Adminisbator in which the 
Beneficiary shall specify the deferral of the time of payment, which shall be no less than five (5) years nor more than ten (10) years 
from thcprcviousl~-elected paymmt date. A Bcneficiar). may make one ( I )  Subsequent ~lection~under this Sectton 3.5(d)(t). wtth 
respect to all or any pan ofthc Deceased Pan~cioant'a k*usr* ELr tar  -80 this Section 3.5(d)(i) may soecify . . . . . . . 
different changes wfih respect todifferent parts bf the Deceased ~anic&ant's 



- 

(e) L h b l d  Pamc 
, . 

I&. To the extent permitted under Section 4 0 9 4  a Disabled Participant may elect to accelerate the time of 
payment of the Disabled Participant's AocGl ltola the date payment would otherwise be made to a time that is as swn as reasonably 
practicable following the time the Disability occurred. 

(0 Retired Particioants and Disabled Partici~ants . The Comm~ttre may, in its sole and absolute disnetlon. permit a Retired 
Participant or a Disabled Panicipant to make a Subsequent Election to defer the time of payment of any pan or all of such Retired or - 
~isabled Particioant'a tkl w a U  lid d a w i s e  become oavable within twelve (12) months of such Subseauent Election for a - ~- ~. ~ ~ - . a  ~. 
minimum of five (5) years and a maximum of ten (10) additional years from the previously-elected payment date, b; filing a Subsequent 
Election with the Administrator on or before the close of business on the date that is at least twelve (12) month before the date on which 
the lumpsum distribution or initial installment payment would otherwise be made. The number of Subsequent Elections under this 
Section 3.5(f) shall be determined by the Cormnittee in its sole and absolute discretion. 

(g) M o s t l v  Filed InilialElcction or Subseauent Election C-. Subject to acceleration pursuant to Section 3.5(e), 
Section 3.7 or Section 7.1 (to the extent oennitted under Section 409A). no distribution of theamounts defemd bv a Panicioant for anv 
calendar year shall be ma& before the b e n t  date designated by the'Participant or Beneficiary on the most recktly filed'lnitial EleAon 
or Subsequent Election with respect to each deferred amount. 

3.6. Discrerion to Provide for Distribution in Full Uoon or Followine a Chanffi of Control . To the extent permitted by Section 409A, 
in connection wlth a Change of ~ o n m r a n d  for the I?-month k o d  followingaChang; of Control. the Commtnre k y  exerciie its d~snetion 
to termmate the Plan and. notw~thstandinn any other orovision of the Plan or the terms of any Initial Election or Subscauent Election. d~smbute 
the Account balance of each Participant fuil and thereby effect the revocation of any outsianding Initial Elections or subsequent Elections. 

3.7. Withholdiee and Pavment of Death Taxes. 

(a) Notwithstanding any other provisions of this Plan to the contrary, including but not limited to the provisions of Article 3 and 
Article 7, or any Initial or Subsequent Election filed by a Deceased Participant or a Deceased Participant's Beneficiary (for purposes of this 
Sectlon. the '-"I, a d  la k m m c d  by Section 409A. the Adm~nlsttator shall apply the terms of Sectnon 3 7(b) to the 
Decedcnt'a kcaul u*u k W 8 M n m t i v r l y  has elected. ~n wntlnn. filed w~th the Admln~strator, to walvc the aupl~catton of - . . 
Section 3.7(b). 
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(b) Unless the Decedent affvmatively has elected, pursuant to Section 3.7(a), that the terms of this Section 3.7(b) not apply, but only 
to the extent permitted under Section 409A: 

(i) The Administrator shall prohibit the Decedent's Beneficiary fiom taking any action under any of the provisions of the Plan 

a with regard to the  decedent'^ Aceovd o(br (L.. (In Beneficiary's n d h q  d a  Subrg** EIaiim m u a n t  to Section 3.5; 

(ii) T k  Administrator shall defer payment of the Decedent's A- d h k dth. Da(k T u  Clearance Date and the 
payment date designated in the Decedent's W Election or Subsequent Election; 

(iii) The Administrator shall withdraw from the Decedent's As- 4 unvl a .ncr*. u h Rndmt'm trarvl 
~ e ~ r e s k t a t i v e  shall certify to the Administrator as being necessary to pay the Death Taxes apportioned against the  decedent'^ 
Account: the Administrator shall remit the amounts so withdrawn to the Personal Reoresentative. who shall apply the same to the 
payment'of the Decedent's Dd T- a h w i s t r a t o r  may pay such amount; directly to hy taxing a&riiy as payment on 
account of Decedent's D.l* T u a ,  r h Adn*(Cator elects; 

(iv) if the Administrator makes a withdrawal from the Decedent's A- bu p y  *r W ' s  Dd Taxes and such 
withdrawal causes the recognition of income to the Beneficiary, the Administrator shall pay to the Beneficiary from the Decedent's 
Account. withln thirly (30)-&ays of thc Bencficiq's nlwr. dr unvl aray m d *r &.ficiary;o pay the Beneficiary's 
income tax liabilitv rcsultina tiom such rccognirion of income: additionally, the Administrator shall pay to the Bencficiaw From thc 
Decedent's kc&, ri&in-rhe (30) &p dl& Beneficiary's r q n k ,  ;d ddl(ioal .raa m ~e required to enabie the 
Beneficiarv to oav the Bend~ciarv'm IU Ihbiliw attributable to the Beneficiarv's rrol*(*n of income resulting from a - - 
distribution frotnihe Decedent's w lo &is Section 3.7(b)(iv); 

(v) Amounts withdrawn from the Decedent's Aersvlll by the Administrator pursuant to Sections 3.7(b)(iii) and 3.7(b)(iv) shall 
be withdrawn fiom the portions of Decedent's r5scrrt having the earliest distribution dates as specified in Decedent's W 
Elation or Subsequent Election; and 

(vi) Within a rcasonablc ttme after the later to occur of thc Dcath Tax Clearance Date and thc payment date designated in the 
Decedent's W E*OiQ a S- U.FliO* the Administrator shall pay the Decedent's kiar to the Bencficiq. 

3.8. -.-. In addition to the amounts credited to Participants' k s o u ( l w  bu i d  wi* mspect to 
Compensation, the Commlncc may provide for additional amounts to be credited to thc Accounts of one or more dcsignatcd Elig~ble Employes 
(%- CnYu") (b m veu. A M i m  w k x  Account is dcsignarcd to receive Comoanr Crcdiu mav not elect to receive anv oortion 
i f the  Company credits as akiitional comp&sation in lieu of deferral as provided by this ~eciioi3.8.  The total amount of Company krkdits 
designated with respect to an Eligible Employee'm Account for any Plan Year shall be credited to such Eligible Employee's k o u d  u d h  
time or times designated by the Committee, as a bookkeeping entry to such Eligible Employee'm M in accordance with Section 5.1. From 
and aRer the date Company Credits are allocated as designated by the 



Committee. Company Credits shall be credited with income, gains and losses on the same basis as all other amounts credited to the Participant's 
Account pursuant to Section 5.2. Company Credits and income, gains and losses credited with respect to Company Credits shall be distributable 
to the Participant on the same basis as if the Participant had made an lnitial Election to receive a lump sum distribution of such amount on 

uary 2 "of the third calendar year beginning afler the Plan Year with respect to which the Company Credits were authorized, unless the 
'cipant timely designates another time and form of payment that is a permissible time and form of payment for amounts subject to an lnitial @ ectim under Section 3.4(a) and Section 4.1. In addition, the Participant may make one or more Subsequent Elections with respect to such 

Company Credits (and income, gains and losses credited with respect to Company Credits) on the same basis as all other amounts credited to 
such Participant's a 

3.9. Rmuired Suspension of Pa-of Be&. To the extent compliance with the requirements of Treas. Reg. # 1.409A-3(i)(Z) 
(or any successor provision) is naessary to avoid the application of an additional tax under Section 409A to payments due to a Participant upon 
or followine his se~aration h m  service. then notwithstandie anv other orovision of this P lm anv such uavments that are othmise  due within 
six months-following the Participant's upl*isa from service wiil be deierred and paid to the ~ar i ic i~ani  in a lump sum immediately following 
that six-month period. 

ARTICLE 4 -MANNER OI D U M Y I T W U  

4.1. -. 
(a) Amounts credited to an Account shall be distributed, pursuant to an lnitial Election or Subsequent Election in either (i) a lump 

sum payment or (ii) substantially equal monthly or annual installments over a five (5), ten (10) or fifteen (15) year period. Installment 
distributions payable in the form of shares of Company Stock shall be rounded to the nearest whole share. 

(b) To the extent permitted by Section 409A, notwithstanding any Initial Election, Subsequent Election or any other provision of the 
Plan to the contrary: 

(i) distributions pursuant to lnitial Elections or Subsequent Elections shall be made in one lump sum payment unless the portion 
of a Participant's kcout rub)r( to d k i t d a ,  as of both the date of the Initial Elation or Subsequent Election and the benefit 
commencement date, has a value of more than $10.000: 

(ii) following a Participant's *rm**ia d-ment for any reason. if the amount credited to the Participant'# k c a m a h  
a value of $10.000or less, the Adminishator may, in~itrsolediscretion, direct that such amount be distributed to rhe Participant (or 
Beneficiarv. as amlicable) in one lumn sum payment provided that the payment is made on or before the later of (i) December 31 of 
the calen& ye&k which the participant te-nates e&loymmt or (iijthk date two and me-half months afler th; Participant 
terminates emolwment. 



4.2. Determination of Account Balances for Pumoses of DistribuIim. The amount of any distribution made pursuant to Section 4.1 
shall be based on the balances in the Participant's Account on the date the recordlteeper appointed by the Adminiseator transmits the distribution 
request for a Participant to the Adminiseator for payment and processing, provided that payment with respect to such dismbution shall be made 

soon as reasonably practicable following the date the distribution request is transmitted to the Administrator. For this purpose, the balance in a 
'cipant's Acroll rkJl br nlovlnud by d n g  income, gains and losses under the C o m p y  Stock Fund and Income Fund, as applicable. db ough the date immediately preceding the date on which the distribution request is transmitted to the recordlteeper. 

4.3. Plan-tman Transfers: Chanee inTim$ and Form of Electi~n Purswt  to Special S w ~ o n 4 0 9 & T r m i t i o ~ .  The 
Adminislrnta may &legate its authority to arrange for plan-toplan transfers or to permit h e f i t  elections as &scribed in this Section 4.3 to an 

1 officer of the company or committee of two or n k e  officers of the Company. 

(I) The Admlnisnator my. with a Pankipant's ament ,  make such arrangements as i t  ma) deem appropnate to cansfcr the 
Company's oYL& a bmrtiu vi& m lo such Participant which have not become payable under this Pl.u~, tu another 
empioye;, wh& throuh a deferred compe&ation plan, or anangemmt sponsored bGuch other employer or otherwise, or to 
another deferred comoensation ~ l a n .  Drowam or arrangement s~onsored bv the Company or an Affiliate. Following the completion of such 
transfer, with respect.to the benitit &&erred, the ~ a s i c i ~ a n t  dhall have no further &hito payment under this plan. 

(b) The Adminishator may, with a Participant's emsent, make such arrangements a it may deem appropriate to assume another 
employer's obliptiollw py brwflb vi& - to such Participant which have not become payable under the deferred compensation 
plan, program or arrangement under which such future right to payment arose, to the Plan, or to assume a &tun payment obligation of the 
Company or an Afiliate under another plan, program or anangement sponsored by the Company or an Affiliate. Upon the completion of 
the Plan's J d  p y m  h e  Administrator shall establish an Account for such Participant. and the Account shall 
be subject to the iules of this P l a  as in effect h m  time to time. 

(c) Pursuant to Final Treasury Regulations issued under section 409A of the Code, to the extent provided by the Committee or its 
delegate: 

(i) a Participant may. durine the period extendine from January 1,2007 to December 3 I, 2007, with respect to all or any 
portionof his or her account under the'2005 Plan that is scheduled tb be paid after December 31,2007, and ;ith respect to ail or any 
wnion of his or her account under thc Prior Plan that is scheduled to be  aid after December 31.2007. make new oavment elections 
as to the form and timing of payment of such amounts as may be permi&d under this Plan, prov'ided tliat following ihe completion of 
such new payment election, amounts previously credited under the Prior Plan shall not be heated as grandfathered benefits under the 
Prior Plan, but instead shall be heated as non-grandfathered benefits, subject to the rulcs of this Plan, and provided that no portion of 
the benefit subject to such an election shall be payable before January 1,2008. 



(ii) a Participant may, during the period extending from January 1,2008 to December 31,2008, with respect to all or any 
portion of his or her account under the 2005 Plan that is scheduled to be paid after Decembcr 31.2008, and with respect to all or any 
portion of his or her account under the Prior Plan that is scheduled to be paid after December 31,2008, make new payment elections 

a to the form and nmtng of payment ofbuch amounts as may be permlncd under tlus Plan, prov~ded that following the complnion of 
such new pavment elat~on. amounts prev~ouslv cred~ted under the Pnor Plan shall not be mated as mdfathered benefits under the w Prior plan; but instead shall be mated as non-&andfathered benefits, subject to the rules of this ~lan:and provided that no portion of 
the benefit subject to such an election shall be payable before January 1,2009. 

ARTICLE 5 - YWII ACCOUNT# 

5 . 1  Deferred C o r n m i o n  Acw&& A deferred Comprnsation Account shall be established for each Outside Dircctor and Eligible 
Employcc when such Outside Dlrmor or Eligible Employee becomes a Participant. Compensation d d m e d  pursuant to the Plan shall be 
credited to the Account on the date such Compensation would otherwise have been payable to the Participant. 

5.2. Creditine of Income. Gains and Losses on Accounts 

(a) In General-. Except as otherwise provided in this Section 5.2, the Administrator shall credit income, gains and losses with respect 
to each Participant's M n if it w c n  i n v W  in the Income Fund. 

(b) hvestment Fund E l e c h .  Except for amounts credited to the Accounts of Participants who are Outside Directors who have 
elected to defer the receipt of Compensation payable in the form of Company Stock, all amounts credited to Participants' Accounts shall be 
credited with income, gains and losses as if it were invested in the Income Fund. 

(c) Outside Director Stock Fund Credits . Amounts credited to the Accounts of Outside Directon in the form of Company Stock shall 
be credited with income, gains and losses as if they were invested in the Company Stock Fund. No portion of such Participant's 
may be deemed transfmed to the Income Fund. Dishibutions of amounts credited to the Company Stock Fund with respect to Outside 
Directors' M U  b. Bdhd&e in & form of Company Stock, rounded to the nearest whole share. 

(d) Tlminp of Compensat~on deferred pursuant to the Plan shall be deemed inrested in the Income Fund on the date such 
Compensation would othmvise hare b a n  payable to the Participant. prorided that if (i) Compensation would otherw~se have bem payable 
to a Participant on a Company payroll datethat falls within fivedays of the end of a calendar month, and (ii) based on the ~dministrator'a 
reeular administrative practices. it is not administratively practicable for the Administrator to mnsmit the deferred amount of such 
~&npensation to the pian', - a ar  b.bre &e.last day of the month, such deferred amount shall not be deemed invested in the 
Income Fund until the first day of the calendar month next following such Company payroll date. Accumulated Account balances subject 



investment fund election unda Section 5.2(b) shall be deemed invested in the applicable investment fund as of the effective date of such 
election. The value of amounts deemed invested in the Company Stock Fund shall be based on hypothetical purchases and salcs of 
Company Stock at Fair Market Value as of the effective date of an investment election. 

$; 5 . 3  Stam of Deferred Amounts. Regardless of w h h  or not the Company is a Participant's w m ,  dl C o l p w b .  d.M 
der this Plan shall continue for all purposes to be a part of the genml funds of the Company. 

5.4. Partic~oants' Sta -, Regardless of whether or not the Company is a Participant's m m ,  r a 
shall at all times rcDresmt a general oolimtion of the Comoanv. The Particioant shall be a general creditor ofthe Corn~any with resoect to this 
obligation, and shail not havia securcd preferred position with respect tdthe ~artici~ani's Aaamts. Nothing contain2 herein shl l  be 
deemed to create an escrow. trust. custodial account or fiduciarv relationshio of anv kind. Nothine contained herein shall be construed to - 
eliminate any priority or k f e r r i  position of a Participant in abanlrruptcy k n e r  kith respect to claims for wages 

ARTICLE 6-  NO MltNATW)II OI m L m  FAYLL DESIGNATION 

Except as otherwise required by applicable law, the right ofany Panicipant or Beneficiary to any benefit or interest under any of the 
orovisions of this Plan shall not be subiect to encumbrance. anachment. execution. mrnishment. assienmenl. oledne. alienation. sale. transfer. or . - - .. - .  . . 
anticipation, either by the voluntary oiinvoluntary act of any participant or any Participant's k c i a r y  or by operation of law, nor shall such 
payment, right, or interest be subject to any other legal or equitable process. However, subject to the tenns and conditions of the Plan, a 
Participant or Beneficiary may direct that any amount payable pursuant to an Initial Election or a Subsequent Election on any date designated for 
payment be paid to any person or persons or legal entity or entities, including, but not limited to, an organization exempt From federal income tax 
under section 501(c)(3) of the Code. instead of to the Participant or Beneficiary. Such a payee desimtion shall be provided to the Adminiseator 
by the Participant or Beneficiary in writing on a form by the AdminiHtrator, and 'hall notbe effective unlkss it is provided immediately 
~recedine the time of Davmcnt. The Comoanv's -1 oursuant to such a oavee desienation shall relieve the Comoanv and its Affiliates of all . . . -  . . 
iiabiliiy For such paymek. 

- 

ARTICLE 7 - WA'III M PAITICHPANT 

7.1. P& of P a n i c i ~ a  A Dcceascd Plrticipant's k m  rYI b. W t e d  in accordance with the last Inkial Election or 
Subsequent Election made bv the Deceased Participant befox the Deceased Participant's W da the Deceased Participant's Syvlvka 
spouse or other Beneficiary &ely elects to accelerate or defer the time of paymeni pursuant to Section 3.5. 



7.2. Desimation of Beneficiaries . Each Participant (and Beneficiary) shall have the right to designate one or more Beneficiaries to 
receive distributions in the event of the Participant's (a -s) a by RICy with h a  l r s t r a t o r  a Beneficiary designation on a 
form that may be prescribed by the Administrator for such purpose from time to time. The designation ofa Beneficiary or Beneficiaries may be 

e e d  by '~artici~ant (or &ficiary) at any time prior to such Participant's ( u  k d k k y ' s )  death by the delivery to the ~dminisbatoi ofa 
u Bcneficiarv desienation form The Administrator mav rcuuue that onlv the Benclciarv or Bencficiwies identifies on the Reneficiw . - 

%ignation form prescribed by the Administrator be recobired as a participant's (ar k i ' s )  Beneficiary or Bcneticiaries under [he Plan, 
and that absent the completion of the currently prescribed Beneficiary designation fonn, the Participants (or Beneficiary's) Bnnfkiy 
designation shall be the Participant's ( u  baclklary's) U 

ARTICLE 8- HA.DdRR APlB OTHtBACCELtM710PI I V M  

8.1. w. Notwithstanding the tems of an Initial Election or Subsequent Election, if, at the Participant's q u e s t ,  the Board 
determines that the Particivant has incurred a Hardshiv. the Board mav. in its discretion. authorize the immediate distribution of all a anv . . . . 
portion of the participant'; AaovL 

8 2 W A c c c l e r a t ~ o n  Evenu To the extent pamlned by SectLon 4WA. nutwithatanding the terms of an lnlt~al Elcct~on or 
Subsequent Elecnon, d~sulblt~on of all or pan of a Pan~cipant's Arc- y bs mdr: 

8.2.1. To fulfill a domstic relations order (as defined in section 414(p)(l)(B) ofthe Code) to the extent pamined by Treasury 
Regulations section 1.409A-36)(4)(ii) or any successor provision of law). 

8.2.2. To the extent necessary to comply with laws relating to avoidance ofconflicts of interest, a9 provided in Treasury Regulation 
section 1.409A-36)(4)(iii) (or any successor provision of law). 

8.2.3. To pay employment taxes to the extent permitted by Treasury Regulation section 1.409A-3(j)(4)(vi) (or any successor 
provision of law). 

8.2.4. In connection with therecognition of income as the result ofa  failure to comply with Section 409A, to the extent permitted by 
Treasury Regulation section 1.409A-36)(4)(vii) (or any successor provision of law). 

8.2.5. To pay state, local or foreign taxes to the extent permitted by Treasury Regulation a t i o n  1.409A-3(j)(4)(xi) (or any successor 
provision of law). 

8.2.6. In satisfaction of a debt of a Participant to a Participating Company where such debt is incurred in the ordinary course of the 
service relationslp between the Participant and the Participating Company, to the extent permitted by Treasury Regulation section 
1.409A-3(i)(4)(xiii) (or any successor provision of law). 



8.2.7. In connection with a bona fide dispute as to a Participant's ri* to papha& to rk n r h t  prmined by Treasury Regulation 
section 1.409A-3(j)(4)(xiv) (or any successor provision of law). 

a ARTICLE 9 - I N T I I I M A T l O N  - 
9 1. ~ C o ~  The Comminre shall have full and exclusive authoriry to consuuc, interpret and administer this Plan 

and the Commincc's c o m c c i a  md *yr*.tjm thereof shall be binding and conclu.sive on ail pmons for all purposes. 

9.2. a i m s  Procedure. If an individual (hereinafter referred to as the '+icmN." wMcb h WI iao* rk -1 
representative, if any, of the individual) does not receive timely payment of benefits to which the Applicant believes he is entitled under the Plan, 
the Applicant may make a claim for benefits in the manner hereinafter pmvided. 

An Applicant may file a claim for benefits with the Administrator on a form supplied by the Administrator. If the Administrator 
wholly or partially denies a claim, the Administrator shall provide the Applicant with a written notice stating: 

(a) The specific reason or reasons for the denial; 

(b) Specific reference to pertinent Plan provisions on which the denial is based; 

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

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

Written notice of a denial of a claim shall be provided within 90 days of the receipt of the claim, pmvided that if special circumstances require an 
exlension of time for orocessinu the claim the Administrator mav notifv the A~olicant in writine that an additional oeriod of uo to 90 davs will - . . - 
be required to process the claim. 

If the Applicant's chin u & a i d ,  I. A#wd shall have 60 days from the date of receipt of wrinen notice of the denial of the 
claim to request a review of the denial of the claim by the Administrator. Request for review of the denial of a claim must be submitted in 
writine. The Aoolicant shall have the rieht to review oertinent documents and submit issues and comments to the Administrator in writine. The - ~r - - ~ - 
Administrator shall provide a written decision within 60 days of its receipt of the Applicant's n p l t  for review, provided that if special 
circumstances require an extension of time for processing the review of the ~ ~ ~ l i c & t ' s  cLim, & Ahinistrator &ay notify the ~ b l i c a n t  in 
wriling that an additional period of up to 60 days shall be required to process the Applicanl'a n p s r t  for review. 



It is intended that the claims procedures of this Plan be administered in accordance with the claims procedm regulations of the 
Department of Labor set forth in 29 CFR 5 2560.503-1. 

Claims for benefits under the Plan must be filed with the Administrator at the following address: 

Comcast Corporation 
One Comcast Center 
1701 John F. Kennedy Boulevard 
Philadelphia, PA 19103 
Anention: General Counsel 

ARTICLE 10 - mNDMLIW 01 TLIMINATMIR 

10.1. Amendment or Terminatim. Except as otherwise provided by Section 10.2, the Company, by action of the Board or by action 
ofthe Committee, shall have the right at any time, or from time to time, to amend or modify this Plan. The Company, by action of the Board, 
shall have the right to terminate this Plan at any time. 

10.2. Ammdment of Rate of Cred&mines. KO amendment shall change the Applicable Interest Rate W I L ~  respect lo the portion 
of a Panicioanl's Ihraulh n *.ibr*(. l o  an Initial Election or Subscuumt Election made with resrcct to Comoensation earned m a 
calendar y;ar and filed with the Administrator before the date of adoption oisuch amendment by the ~ o a r d .  For of this Section 10.2, a 
Subseauent Election to defer the oavment of nart or all of an Account for an additional ocriod after a oreviouslv-elected oavment date (as 
descrided in Section 3.5) shall be.tr&ted as a.separate Subsequent Election from any prkious Initial klection or subseq&t Election with 
respect to such Account. 

ARTICLE 11 - WmHOLDkSG WTAXU 

Whenever the Participating Company is required to credit deferred Compensation to the Account of a Participant, the Participating 
Company shall have the rigbt to require the Participant to remit to the Participating Company an amount suff~cient to satisfy any federal, state 
and local withholding tax requirements priw to the date on which the deferred Compensation shall be deemed credited to the Account of the 
Participant, or take any action whatever that it deems necessary to protect its interests with respect lo tax liabilities. The Participatine Comoanv's 
obligation to credit difemd Compensation to an Account shall be Eonditioned on the ~ a r t i c i ~ k t ' a  colpliance, to the participating Compkyv; 
satisfaction. with anv withholdine reuuirement. To the maximum extent oossible. the Particioatine Comoanv shall satisfi all aoolicable 
withholding tax req&ments bywi&olding tax from other ~om~ensat ibn payable by the ~ a r l i c $ a t i n g ' ~ o ~ ~ a n ~  to thL~artiEi'~ant, or by the 

c~pant's d Y v y  d d  to dm Company in an amount equal to the applicable withholding tax. 
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ARTICLE I2 - M B C L L I A N M I  PROVISlCWS 

12 1 .  >o Right to C o n t i n u E d 4 m .  Nothing contained herein shall be construed as confemng upon any Participant the right 
4 m i n  in service as an Outride Dimlor or in the employment of a Participating Company as an executive or in any other capacity. w 12.2. b e n s e s  of Plm. All expenses of the Plan shall be paid by the Participating Companies. 

12.3. G e n k  and Number. Whenever any words are used herein m any specific gender, they shall be conshued as though they were 
also used in any other applicable gender. The singular form, whenever used herein, shall mean or include the plural form, and vice versa. as the 
context may require. 

12.4. Law Governinn ConstMFtion . The construction and adminiseation of the Plan and all questions pertaining thereto, shall be 
governed by the Employee Retirement Income Security Act of 1974, as amended (%USA"), ..1 o*r W a b l e  federal law and. to the extent 
not governed by federal law, by the laws of the Commonwealthof Pennsylvania. 

12.5. Headinns Not a Pad Hereof. Any headings preceding the text of the several Articles, Sections, subsections, or paragraphs 
hereofare inserted solely for convenience of reference and shall not constitute a part of the Plan, nor shall they affect its meaning, construction, 
or effect. 

12.6. Spverabilitv of Provisions. If any provision of this Plan is determined to be void by any court of competent jurisdiction, the 
Plan shall continue to operate and, for the purposes of the jurisdiction of that court only, shall be deemed not to include the provision determined 
to bc void. 

ARTICLE 13 - U n C I 1 Y K  DATI 

The effective date of this amendment and restatement of the Plan shall be May 12,2009, except to the extent otherwise provided in 
the Plan. The original effstive date of the Plan is January 1,2005. 

IN WITNESS WHEREOF, COMCAST CORPORATION has caused this Plan to be executed by its officers thereunto duly 
authorized, and its corporate seal to be affued hereto, as of the 12 *day of May, 2009. 

COMCAST CORPORATION 

BY: id David L. Cohm 

ATTEST: /sf Arthur R. Block 



Exhibit 10.7 

COMCAST CORPORATION 

2002 RESTRICTED STOCK PLAN 

0 (As Amended And Restated, Effective October 27,2009) 

1. BACKGROUND AND PURPOSE 

(a) Amendment and Restatement of Plan. COMCAST CORPORATION, a Pennsylvania cwporatio~ hereby amends and restates the 
~ o m c & t  corpora= 2002 Restricted Stock Plan (the *W"). a r e  Os(Qr 27. MO). Thc +efthe PI& is to promote the ability of 
Comcast Comaration to recruit and retain rmplovecs and enhance the wwth and orofitability of Comcast Corporation by providing the . . 
incentive of long-term awards for continued&npioyment and the aria-ent of pe;formance bbjectives. 

- 

(b) m s c o f  the Ammdment:Cri~s Affmed . The Plan was previously amended and restated, effective January I,  2 0 0 5  in order ( i )  to 
prescrvc the favorable tax trcatmcnt available to amounts defend pursuant to the Plan hcfore January I .  2 0 0 5  and the eamlngs credited in 
resocct of such amounts reach a TrrJh*rrc) -1") in l i b  d h  draie URA d h c  Internal Rc\cnuc Code of 1986. as 
am'cnded (the To&") ;~r( d k  Aarkr lob creation ~ : t  of 2004, and the issuance of various Notices, Announcements, Proposed 
Regulations and Final Regulations thereunds (collectively, -Jld*. -A"). d(1) d mpct b all other amounm eligible to be deferred 
under the Plan, to comply with the requirements of Section 409A Except as provided in Paragraph 2(ee) or Paragraph 8(i)(iii) of the Plan, 
Grandfathered Amounts will continue to be subject to the terms and conditions of the Plan as in effect prior to January 1,2005. All a m m t s  
eligible to be deferred under the Plan other than Grandfatheredhounts will be subject to the terms of this amendment and restatement of the 
Plan and Section 409A. 

(c) Reservation of Rinht 1s Amend to Co-n 409h. In addition to the powers resaved to the B o d  and the Comm~ttce 
under Paragraph 14 of the Plan, the Board and the Commirtec reserve the right to amend the Plan, eithn mruacri%cly or prospectively, in 
whatever respect is r e q u i d  to achieve and maintain compliance with the requirements of the Section 409A 

(d) Bchd hov~s~ons  of Plan b !bJed  md4irn -lo el d Em~lov~lehlvDeferral 
Ellg~blc Grantees and Non-Employe Dlmtors may elect to defer the recei~t of Resmcled Stock and Resmcred Stock Units as provided In 
paragraph 8. The deferral of Paragraph 8 and the other provisio<s of the Plan dating to the deferral of Restricted ~ t & k  and 
Restricted Stock Units are unfunded and maintained orimarilv for the oumose of orovidine a select mwo of mananement or hiehlv comoensated - .  
employees the opportunity to defer the receipt of coipensatikn othe&iLpayabl; to such-eligible employees in accordance wifh tile ter& of the 
Plan. 



(a) ' -" - rmr wd&m d d m  ca on h wi&d b *c Committee, pursuant to which a Deceased Grantee's 
Successor-in-Interest or a Disabled Grantee elects to accelerate the distribution date of Shares issuable with resoect to Restricted Stock andlor 

Stock Units. 

(b) ' -" mnna yIfkdd boddurlLy .oramts a(.Mirb.l pursuant to Paragraph 8(h) and maintained by the Committee in the 
names of the respective Grantees (i) to which Defemd Stock Units, dividend equivalents and earnings on dividend equivalents shall be credited 
with respect to the portion of the Account allocated to the Company Stock ~ d a n d  (ii) to which anamount equal toihe Fair Market Value of 
Deferred Stock Units with resoect to which a Diversification Election has been made and interest thereon are deemed credited. reduced by 
distributions in accordance wiih the Plan. 

(c) " AAinOnncr - n& .d w b  in d i v e  -4 b m Participating Company. 

(d) '-" Wi* ta my my O& v n  that, directly or indirectly, is in control of, is controlled by, or is under 
common control with, such Person. For purposes of this definition, the term "m" indrdiq h correlative tmns "carcdW b" d kb 
common control with," mrg wiIb mpd le my ban, the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of such Person, whether thmugh the ownership of voting securities, by contract or otherwise. 

(el ' kavl nuam u d m y  daW d y d * s a 8 r r u l i . . l  base pay rate. An employee'm kuJ I11 d Pay &dl not 
include sales commissions or other similar payments or awards. 

(i) Except as otherwise provided in Paragraph 2(f)(ii) the Applicable Interest Rate means the interest rate that, when compounded 
annually pursuant to mles established by the Committee fiom time to time, is mathematically equivalent to 8% per m u m ,  
compounded annually, or such other interest rate established by thecommittee from time to time. The effective date of any reduction 
in the Applicable Interest Rate shall not prscede the later of: (A) the 30 'day following the date of the Committee's & lo 
establish a reduced rate; or (B) the lapse of 24 full calendar months &om the date of the most recent adjustment of the Applicable 
Interest Rate by the Committee. 



(ii) Effective for the period extending from a Grantee's maU t a m h t h  &a (o tlu OY & Granta's Accau b &ributal ia 
full, the Committee, in its sole and absolute discretion, may designate the t m  'ApplL.b* l l k l  Rate" fw such (Irwr's  Account 
to mean the lesser of: (A) the rate in effect under Paragraph 2(fJ(i) or (B) the interest rate that, when compounded annually pursuant 
to rules established by the Committee from time to time, is mathematically equivalent to the Prime Rate plus one percent, 
compcunded annually as of the last day of the calendar year. Notwithstanding the foregoing, the Committee may delegate its 
authority to determine the Applicable Interest Rate under this Paragraph 2(fJ(ii) to an officer of the Company or committee of two or 
more officers of the Company. 

(g) * p" - .I & a h  OIATLT b a d b d  COO. (mw known as Comcast Cable Communications 
Holdings. Inc.) by the Company. 

(h) * a" mu r a w d  dla.iorl S a k  a Rahic*l Stock Units gmnted under the Plan. 

(i) For all purposes of the Plan other than Paragraph 8, any transaction or s a c s  of hansactions as a result of which any Person who was 
a Third Panv immediatelv before such hansaction or series of hansactions owns then-outstandinn securities of the Comoanv such ~ ~~ ~ .~ ~ 

that such  on has the ability to dikct the management of the Company, as determined by the ?(oard in its discretion~he Board 
may also determine that a Change of Control shall occur upon the completion of one or more proposed hansactions. The Board's 
determination shall be final and binding. 

(ii) For purposes of Paragraph 8, any transaction or series oftransactions that constitutes a change in the ownership or effective control 
or a change in the ownmhip of a substantial portion of the assets of the Company, within the meaning of Section 409A. 

(I) ' -" - m h c U  nriccrl &ad ltoct 4 stock bonus, stock option or other compensation plan, program or 
arrangement established or malntau;ed by the Company or an AfIiliate, including but not limited to this Plan, the Corncast corpo&ti& 2003 
Stock Option Plan, the Comcast Corporation 2002 Stock Option Plan, the Comcast Corporation 19% Stock Option Plan. Comcast Corporation 
1987 stock Option Plan and the corncast Corporation 200i Deferred Stock Option PI&. 



- - - - - - - 
(n) ' Cannol- C h a  A C- Stock, PI v.JW $0.01, d l h e  Company. 

(0) - C m  Capcf&q I h y l v m i a  -ion, including any successor thereto by merger, consolidation, 
quisition of all or substantially all the assets thereof, or otherwise. 6 @) 'CQ.wv" - )Ylo***.I mv- hl- to which Deferred Stock Units are credited with respect to a 

portion of an Award subject to an Electioq and thereafter until (i) the date of distribution or (ii) the effective date of a Diversification Election, 
to the extent a Diversification Election applies to such Deferred Stock Units, as applicable. The poltion of a Grantee's mU i n v d  
in the Company Stock Fund shall be treated as if such portion of the Account were invested in hypothetical shares of Common Stock or Special 
Common Stoek otherwise deliverable as Shares upon the Vesting Date associated with Restricted Stock or Restricted Stock Units, and all 
dividends and other distributions paid with respst to Co~lunon Stock or Special Common Stoek were credited to the Income Fund, held 
vninvestcd in cash and credited with interest at the Applicable Interest Rate as of the next succeeding December 31 (to the extent the Account 
continues to be deemed credited in the form of Deferred Stock Units through such December 31). 

( q ) L 1 ) 1 ~ w m r r r t & L r m ~ v l i o a A w ~ d i 8 ~  

(r) - -- - 
( i )  A Grantee whose employment by a Participating Company is terminated by death, or 

(ii) A Grantee who dies following terminationof employment by a Participating Company. 

(s) - arrr: 

(i) An Eligible Employee whose Annual Rate of Pay is $200.000 or more as of both: (A) the date on which an Initial Election is filed 
with the Committee; and (B) the first day of the calendar year in which such Initial Election filed. 

(ii) An Eligible Employee whose Annual Rate of Pay is $125,000 as of each of (A) June 30,2002; (B) the date- on which an Initial 
Election is filed with the Committee; and (C) the first day of each calendar year beginning after December 31,2002. 

(iii) Each New Key Employee. 

(iv) Each other employee of a Participating Company who is designated by the Committee, in its sole and absolute discretion, as a 
Deferral Eligible Employee. 
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(t) ' -" llrr !h awbr d hypahrckd S k a  mubjr( lo an Election. 

( u ) " ~ ~  

(i) A Grantee's substantially inability to perform the Grantee's employment duties due to partial or total disability or incapacity 
resulting from a mental or physical illness, injury or other health-related cause for a period of twelve (12) consecutive months or for a 
cumulative period of fifty-two (52) weeks in any twenty-four (24) consecutive-month period, or 

(ii) If more favorable to the Grantee, 'DiuWfy" as it may be defined in such Grantee's qlq.rml agreement between the Grantee 
and the Company or an Afiliate, if any. 

(v) - r.IL*dW 1111111: 

(i) A Grantee whose employment by a Participating Company is terminated by reason of Disability; 

(ii) The duly-appointed legal guardian of an individual described in Paragraph 2(v)(i) acting on behalf of such individual. 

(w) L D" '" -' " " - m O I l . * r ' s d r c i o l l o k v ~ a ~ d ( h e G r a n t e e ' s A c a M ~ b ! h h d D . k r e d  
Stock Units and amibutable to any grant of ResMcted Stock or Restricted Stock Units deemed liquidated and credited thereafter under the 
Income Fund as provided in Paragraph 8(k) 

(x) ' %&S." n -. r W E- a Shequent  Election, or an Acceleration Election. 

(y) EIII((IVI 1 -1 da M i  C-. .I determined by the Commiltee. 

(2)  - -- 1IIII: 

(i) If Shares are listed on a stock exchange, Fair Market Value shall be determined based on the last reported sale price of a Share on the 
principal exchange on which Shares are listed on the date of determination, or if such date is not a hading day, the next tradingdate. 

(ii) If Shares are not so listed, but trades of Shares are reported on the Nasdaq National Market, Fair Market Value shall be determined 
based on the last quoted sale price of a Share on the Nasdaq National Market on the date of determination, or if such date is not a 
trading day, the next trading date. 



I (iii) Lf Sharcs arc not so listed nor trades of Shares so reported, Fair Market Value shall be determined by the Committee in good faith. 

(aa) ' -" hm k d n s  dvr la 4 in G m d  krtructions A. l(a)(5) to Form S-8 under the Securities Act of 
1933, as amended, and any successor thereto. 

(bb) " p - m "  l- u M* in - I(b) tk* vm deferred under the Plan and that were e m e d  and 
vested before January 1,2005. 

I (CC) ' (bg(LLD l- m Elijb* E ~ n p k y a  or Nm-EII*(Ora M r  who is granted an Award. 

\dd) ' M" -a " d m a a a h  w." u &M m Secnon 409.4 The Committee shall determine whether the 
circumstances of the Grantee constimte an unforeseeable emergency and thus a Hardship within the meaning of this Paragraph 2(dd). Following 
a unifmn procedure, the Commince's determination shall consider any facts or conditions deemed necessary or advisable by thr Committee, and 
the Grantee shall be requirea to submit any evidence of the Grantee's c l n m c a s r  (lu cbr C- rquires. The determination as to 
whether the Grantee's circumrlanccs arc a case of Hardshi~ shall be based on the facts of each case: nrovidcd however. that all detenn~nations as 
to Hardship shall be uniformly and consistently made accoiding to the provisions of this paragnph%dd) for all Grant& in similar 
circumstances. 

(ee) * m" means a hypothetical investment fund pursuant to which an amount equal to the Fair Maket Value of Deferred Stock 
U ~ t s  subject to a Diversification Election is credited as of the effective date of such Diversification Election and as to which interest is credited 
thereafter until the date of distribution at the Applicable Interest Rate. In addition, the Income Fund shall also be deemed to hold dividend 
equivalents and earnings on dividend equivalAk credited to a Grantee's .keaM u b&bd m W o n  2(b) and Section 2(p). Except as 
otherwise provided in Paragraph a([), and notwithstanding any other provision of the Plan to the contrary, for purposes of determining the time 
and form ofpayment of amounts credited to the Income Fund, the rules of the Comcast Corporation 2005 Defemd Compensation Plan shall 
apply on the same basis as if such amounts were credited to a participant's ma?- vadr arb D.kmd Compensation Plan. 

(m m" - a  I m r * e ( o a  a a bar prwid.l by the Committee, pursuant to which a Grantee: (i) elects, within the 
time or times specified in Paragraph B(a), to defer the distribution date of Shares issuable with respect to Restricted Stock or Restricted Stock 
Units; and (ii) designates the distribution date of such Shares. 

(gg) --" - &-a & a  btki@bg C q y  vb: (i) becomes an employee of a Participating Company 
and has an Annual Rate of Pay of $200,000 or more as of his employment commencement date; or (ii) has an Annual Rate of Pay that is 
increased to 1200,M)O or more and who, immediately preceding such increase, was not a Deferral Eligible Employee. 



(hh) Nan-" - m UindiviQl who is a nrabr o f l u  Bar$, and who is not an employee of the Company, 
including an individual who is a member of the Board and who previously was an employee of the Company. 

NamvlW - a -'I lrnairutimof .n*loylmc tha is treated by the Participating Company as a retirement 
policies and practices as in effect iiom time to time. 

( i i ) ' ~ m a m , n d ~ d a & d * * s u m o l i  

(i) The total number of Shares owned by a Grantee or such Grantee's FYnily W h 4  wmn m rqvired by such Grantee or such 
Grantee's F k l y  hhdar pvrr* tea  C a a m d  nu or otherwise in connection with the performance of services to the Company 
or an Affiliate; plus 

(ii) The excess, if any of: 

(A) The total number of Shares owned by a Grantee or such Grantee's Family Member other than the Shares described in 
Paragraph Z(jj)(i); over 

(8) Thesum of: 

(1) The number of such Shares owned by such Grantee or such Grantee's F n i l y  M.aL.r ir *u th six months; plus 

(2) The number of such Shares owned by such Grantee or such Grantee's Family Member that has, within the preceding 
six months, been the subject o fa  withholding certification pursuant to Paragraph 9(c)(ii) or any similar withholding 
certification under any other Comcast Plan; plus 

(3) The number of such Shares owned by such Grantee or such Grantee's Family Member that has, within the preceding 
six minihs, been received in exchange for shares surrendered as payment in full or in part, or as to which ownership was 

- 
attested to as vavment, in full or in part. of the exercise mice for an oution to purchase anv securitis of the Comoanv or an 
Affiliate of the company, under any ~omcas t  Plan, but bnly to the e k t  o f h e  number df shares surrendered or anksted to; 
plus 

(4) The number of such Shares owned by such Grantee or such Grantee's Fni ly  Mnlr n ka WW w i d n c e  of 
ownership has, within the preceding six months, been provided to the Company m connection with the crediting of 'D.fand 
Stock Units" I s d  Qlr*.'r Acrapc rrdr I!U Comcast Corporation 2002 Deferred Stock Option Plan (as m effect from 
time to time). 



For purposes of this Paragraph 2(ij), a Share that is subject to an Election pursuant to Paragraph 8 or a d e f m l  election pursuant to another 
Comcast Plan shall not be treated as omed  by a Grantee until all conditians to the delivery of such S h m  have lapsed. The number of Other 
Available Shares shall he determined senaratelv for Common Stock and Saecial Common Stock orovided that Shares of Common Stock or 

Specla1 Common ~tockthat othmulse Galify as Wher  Available shares' rabr r16r hnrub'i(iil or any combination thermf, shall be . - 
lned to suppon any a!testacon to omcrship referenced in the Plan far any purpose f& which ~ e s t a t i o n  may w necessary or appropriate. 

uf Jnermin~nn the number of Other Available Shares. the term -. *J1 &I kh& thc secuntics held bv a Grantee or such 
~ r a k e d ' a  F w  k*.rbr k d i & y  b.br k carrummation of the AT&T Broadband Transaction that became Shares as a result of the 
AT&T Broadband Transaction. 

(11) ' hrkrrYI.c8asedComDmsarion - I r r r ' h l a a n a B u * l  C-" w i t h  k meaning of Sechon 409A. 

(mm) ' E-" mwr mwr prlsl of* kut 11 manth &fin# w h i d  a Grantee may earn Performance-Based Compensation. 

(M) ' LQna" au .n individul. 8 carpn(iolc I pr(rrhip, an association, a hust or any other entity or organ~zation. 

(00) b L "  - k C m  Capnriar M01 I& Slock Plan, as set forth herein. and as amended from time to time. 

(pp) ' hicn" " kw Ibr c d o k y y r r .  & *H* m Chat, when compounded daily pursuant to rules established by the 
cornminee from time% time, is mathekatically eiuivalent to the prime rate of interesti~om~ounded innually) as puhl~shed n the Eastern 
Edition of l h e  W d r e a h m l o n  the last buslncss dav preceding the first l a ,  uf such calendar vcsr. and as miusted as ofthe last buiness -- . - 
day preceding the fust day of each calendar year beginningiherea&. 

(44) - i.bb*lw - - Skrr - . . u f d  in an Award 

(IT) * )(.I*/OI.(" ~ n i ~ "  mwr mil u* 6* & &, up & Vesting Date set fonh in an Award, to recnve one Share. 

(SS) * &' ' " " ~ n i ~ "  I who k .mplq.lar m u a n t  to a Normal Retirement. 

(n) a -IbU - Rlub 1 6 3  pn~md~ntmd W& 1934 Ad, as in cf fa t  from time to time. 



(UU) " S.dMI" o ( ~ F .  m 01111 I& Campy who is + (e the short-swing profit recapture lules of section 16(b) of 
the 1934 Act. 

( w ) - ~ " a - ~ " n n a l :  

(i) except as provided in Paragraph 2(w)(ii), a share or shares of Common Stock. 

(ii) with respect to Awards panted before the consummation of the AT&T Broadband Transanion as to which a Vesting Date has not 
o c c ~ e d ,  and for purposes of Paragraph Z(jj) and 9(c), the term 'M a "Sku" I*o - r h e  or shares of Special 
Common Stock. 

(WW) - C(. A +A C- Swk. p v k .  30.01, of the Company. 
. . 

(XX) -r-" nwy vi& i.llrc( to acb rq.n* A v d ,  r Diversification Election by a Grantee other than a 
Non-Employee Director to have more than40 percent of the Defernd Stock Units credited to such Grantee's Account in the Company Stock 
Fund liquidated and credited thereafter under the Income Fund. as provided in Paragraph S(k)(i), if (and to the extent hat) it is approved by the 
Committee in accordance with Paragraph S(k)(ii). 

(w) ' Suhv "' " " mrr r & c t b  m r T a m  &&d by k Committee, filed with the Committee in accordance with 
~ara&ph 8td). punuan~ to which a Granlee: ti) elects, w~thin the ~imhor limesspeclfied in Paragraph Qd), lo funhn defer the dislribu~ion date 
of Shms iisuable uilh respect lo Resmned Stock or Restricted Slock Unils; and (ii) designales the diitribution dale of such Shares. 

(22) " S&fl5& a 

' " means all business entities that, at the time in question, are subsidiaries of the Company, within the meaning 
of section 424(f) of the Code. 

(aaa) ' Syaam#r-in-lnterest " means the estate or beneficiary to whom the right to payment under the Plan shall have passed by will or the 
lawsof descent and distribution. 

(bbb) - . . v " m a r r m y d d u f d b r l y w a t s :  

(i) the liquidation of the Company; or 

(ii) a Change of Control. 

(CCC) " -" -any Pmm, vicl such h r m ' r  ARiliates, provided that the t m ' M  ry" rkil not include the 
Company or an Affiliate of the Company. 



(ddd) mra, u ippl*.b*: (i) ck d r  a which ck restrictions imposed on a Share of Restricted Stock lapse or (ii) the 
date on which the Grantee vests in a Restricted Stock Unit. 

3. RIGHTS TO BE GRANTED 

Rights that may be granted under the Plan are: 

(a) Rights to Rcshicted Stock which gives the Grantee ownership rights in the Shares subject to the Award subject to a substantial risk of 
forfeiture, as set forth in Paragraph 7, and to deferred payment, as set forth in Paragraph 8; and 

(b) Rights to Restricted Stock Units which give thc Grantee the right to receive Shares upon a Vesting Date, as set forth in Paragraph 7, 
and to defemd payment, as set forth in Paragraph 8. The maximumnumber of Shares subject to Awards that may he granted to any single 
individual in any calendar year, adjusted as provided in Paragraph 10, shall be 2.0 million Shares. 

4. SHARES SUBJECT TO THE PLAN 

(a) Subject to adjustment as provided in Paragraph 10, not more than 74 million Shares in the aggregate may he issued under the Plan 
pursuant to the grant of Awards. The Shares issued under the Plan may, at the Company's q(brg br &her Shares held in treasury or Shares 
originally issued for such purpose. 

(b) If (i) Restricted Stock or Restricted Stock Units are forfeited pursuant to the terms of an Award or (ii) with respect to Restricted Stock 
Units, the Company withholds Shares to satisfy its minimum tax withholding requirements as provided in Paragraph 9(c), other Awards may be 
granted covering the Shares that were forfeited, or covering the Shares so withheld to satisfy the Company's ~niniavlllu w M d d h 8  
requirements, as applicable. 

5. ADMlNISTIMTlON OF THE PLAN 

(a) Admini.-. The Plan shall be administered by the Cornmince, provided that with respec: to Awads to Non-Employe Directors, 
the mles of this P a r a m ~ h  5 shall amlv so that all references in this P a r a m ~ h  5 to the Committee shall he treated as references to either the - .  .. . - .  
Board or the Committee acting alone. 

(b) w. Subject to the express terms and conditions set forth in the Plan. the Committee shall have the power, from time to time, to: 

(i, sel, those Em~lovees and Non-Em~lovee Directors to whom Awards shall be zmtcd under the Plan. to determine the number of - 
Shares andlor i(es&cted Stock units: a;applicable, to be granted pursuant to each Award, and, pursuht to the provisions ofthe 
Plan, to determine the terms and conditions of each Award, including the restrictions applicable to such Shares and the conditions 
upon which a Vesting Date shall oecw; and 



(ii) interpret the Plan's p w u i  w. lmmd and rescind rules and regulations for the Plan, and make all other determinations 
necessary or advisable for the administration of the Plan. 

-The determination of the Committee in ail manm as stated above shall be conclusive. 

(c) Moctinm. The Comminee shall hold meetin@ at such times and places as it may determine. Acts approved at a meeting by a majority 
of the members of the Comminee or acts approved in writing by the unanimous consent of the members of the C o d n e e  shall be the valid acts 
of the Commitfee. 

(d) Exculention . No member of the Comminee shall be personally liable for monetary damages for any action taken or any failure to take 
any action in connection with the administration of the Plan or the granting of Awards thereunder unless (i) the member of the Comminee has 
breached or failed to p ~ f o r m  the duties of his office, and (ii) the breach or failure to perform constitutes self-dealing, willful misconduct or 
recklessness; provided, however, that the provisions of this Paragraph 5(d) shall not apply to the responsibility or liability of a member of the 
Comminee pursuant to any criminal statute. 

(c) w m l i i c a r ~ m  Sm'lcc on the Comm~nee shall conshtute scrvlcc as a member of the Board Each member of thc Commlncc shall be 
cntit ed wlthout further act on hls pan to lndemnltv from the Company to thc fullcot cxtcnt ~rovlded by ap~licable law and the C0mDany' 1 
Articles of incorporation and By-Laws in cmect i& with or arisin'g olt of any action, suit or Gith respect to the adminisktcon of the 
Plan or the erantine of Awards thereunder in which hemav be involved bv reason of his beine or havine been a member of the Comminee. 
whether or not he continues to be such member ofthe conkittee at the time of the action, su; or proce&ing 

(i) Named Executive Officers and Section 16ibl Oficers . All authority with respect to the grant, amendment, interpretation and 
administration of grants and awards of resbicted dock and restricted stock units with respect to any Eligible Emolovee who is either 
(x) a Named ~xecit ive Oficer ( i e .  , an officer who is required to be listed in the compky's h&r h ~c&amth T d k )  
or (y) is a Section 16(b) Ofticer, is reserved to the Comminee. 



(ii) Senior Officers and Hiehlv Comuensated Emnlwees . The Committee may delegate to a committee consisting of the Chairman of 
the Committee and one or more officers of the Company designated by the Comminee. discretion under the Plan to grant, amend, 
interpret and administer grants of Restricted Stock and Restricted Stock Units with respect to any Eligible Employee who (x) holds a 
position with Comcasl Corporation of Senior Vice President or a position of higher rank than Senior Vice President or (y) has a base 
salary of 5500,000 or more. 

(iii) Other Emnlovees . The Committee may delegate to an officer of the Company, or a committee of two or more officers of the 
Company, discretion under the Plan to gtant. amend, interpret and administer giantr of Restricted Stock and Restricted Stock Units 
with respect to any Eligible Employee dher than an Eligible Employee described in Paragraph 5(0(i) or Paragraph 5(0(ii). 

(g) Term-. Any delegation of authority described in Paragraph 5(f) shall continue in &ecI until the 
earliest of: 

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

(ii) in the case of delegation under Paragraph 5(0(ii), the dclcgate shall cease to serve as Chairman of the Committee or serve as an 
employee of the Company for any reason, as the case may be and in the case of delegation under Paragraph 5(0(iii), the delegate 
shall cease toserveas an employee ofthe Company for any reason; or 

(iii) the delegate shall notify the Comminee that he declines to continue to exercise such authority. 

6. ELIGIBILITY 

Awards may be granted only to Eligible Employees and Non-Employee Directors. 

7. R E S T R I a E D  STOCK AND RESTRICTED STOCK UNIT AWARDS 

The Committee may m t  Awards in accordance with the Plan, provided that the Board or the Committee may grant Awards to Non- 
Employa Directors authorized by the Comcast Corporation 2002 Non-Employee Director Compensation Plan, or otherwise. With respect to 
Awards to Non-Employee Directors, the mles of this Paragraph 7 shall apply so that either the Board or the Committee acting alone shall have 
all of the authority otherwise reserved in this Parapph 7 to the Committee. 

The terms and conditions of Awards shall be s a  forth in writing as determined from time to time by the Committee, consistent, however, 
with the following: 

(a) Time of Grant. All Awards shall be granted on or before May 12, 2019 



(b) Terms of Awards. The provisions of Awards need not be the same with respect to each Grantee. No cash or other consideration shall 
be required to be paid by the Grantee in exchange for an Award. 

and Anreem-. Each Grantee shall be provided with an agreement specifying the t m s  of an Award. In addition, a certificate 
I1 be issued to each Grantee in respect of Restricted Stock subject to an Award Such certificate shall be regisferal in the name of the Grantee 

appropriate legend referring to the terms, wnditions and restrictions applicable to such Award The Company may require that 
the certificate evidencing such Restricted Stock be held by the Company until all restrictions on such Restricted Stock have lapsed. 

(d) Restricti-. Subject to the provisions of the Plan and the Award, the Committee may establish a period commencing with the Date of 
Grant during which the Grantee shall not be permitted to sell, transfer, pledge or assign Restricted Stock or Restricted Stock Units awarded 
under the Plan. 

(e) Vestine Lause oLRestrictions . Subject to the provisions of the Plan and the Award, a Vesting Datc for Restricted Stock or Resmctcd 
Stock Units subject to an Award shall occur at such time or times and on such terms and conditions as the Committee may determine and as are 
set forth in the Award: orovided. however. that exceot as otherwise orovided bv the Committee. a Vestine Date shall occur onlv if the Grantee is . . - 
an employee of a Participating company of such besting Date, &d has be& an employee of a Participating Company contkuously from the 
Date of Grant. The Award may provide for Restricted Stock or Restricted Stock Units to vest in installments. as determined by the Committee. 
The Committee may, in its sole discretion, waive, in whole or in m. any remaining conditions to vesting with reswct to such Grantee's 
Restricted Stock orkestricted Stock Units, provided that for avoidance df doubt, such unilateral discretion shall n d  apply to any grant of rights 
that is desimted as intended to satisfv the rules for ~erformance-based com~ensation under section 162im) of the Code. All references to 
Shares in iwards granted before the consummation bfthe AT&T  roadb band Transaction as to which a vesting Date has not occurred shall be 
deemed to be references to Special Common Stock. 

(f) Ri~hts  of the Grantee. Grantees may have such rights with respect to Shares subject to an Award as may be detenined by the 
Committee and set forth in the Award, including the right to vote such Shares, and the right to receive dividends paid with respect to such 
Shares. A Grantee whose Award consists of Restricted Stock Units shall not have the right to vote or to receive dividend equivalents with respect 
tosuch Restricted Stock Units. 

(g) Termination of Grantee's Emplovment . A transfer of an Eligible Employee between two employers, each of which is a Participating - . - 
~ o m ~ a i ~ ,  s h a l l ~ d d e e m e d  a termination of employment. in the e;mt that a Grantee terminates &ployment with all Participating 
Com~anlcs. all Restricted Shares and or Restricted Stock l'nlts as to which a Vestinn Date has not occurred shall be forfeited bv the Grantee and 
deetkd canceled by the Company. 



(h) -. F a  purposes of the Plan, the Company may satisfy its obligation to deliver Shares issuable under the Plan citha 
by (i) delivery of a physical certificate for Shares issuable under the Plan or (ii) ananging for the recording of Grantee's o w n d i p  dShnr 
issuable under the Plan on a book entry recordkeeping system maintained on behalf of the Company. Except as othmise provided by Paragraph * when a Vesting Date occurs with respect to all or a portion of an Award of Resmcted Stock or Restricted Stock Units, the Company shall 

tify the Grantee that a Vesting Date has occurre4 and shall deliver to the Grantee (or the Grantee's Successor-in-Interest) Shares as to which a 
estine Date has occwed (or in the case of Restricted Stock Units. the number of Shares revresented bv such Restricted Stock Units) without 

any le&d or restrictions (except those that may be imposed by the Comminn, in its sols jufdgnent, undsr Paragaph 9(a)). The righi to 
oavment of anv fractional Shares that mav have accmed shall be satisfied in cash. measured bv the omduct of the fractional amount times the . , . . 
Fair Market ~Hiue of a Share at the vesting Date, as dctmnined by the cornmitt&. 

8. DEFERRAL ELECTIONS 

A Grantee may elect to defa the receipt of Shares that would otherwise be iuuable with r e s p a  to ResMcted Stock or Restricted Stock 
Units as to which a Vesting Date has occurred, as provided by the Committee in the Award. consistent, howcver, with the following: 

(a) m n  . 

(i) m. Each Grantee who is a Non-Employee Director or a Deferral Eligible Employee shall have the right to defer the receipt of 
some or all of the Shares issuable with respect to Restricted Stock or Restricted Stock Units as to which a Vesting Date has not yet 
occurred, by filing an Initial Election to defcr the receipt of such Sham on a form provided by the Committee for this purpose. 

(ii) Deadline for ln~tial Election. No Initial Election to defer the receipt of Shares issuable n ~ t h  rcspen to ResUictd Stuck or Rcitrined 
Stock I 'nits tha am not Performance-Based Comoensation shall be effective unlesl it is riled with the Commincc on or beforr the 30 
"day following the Date of Giant and 12 or more'months in advance of the applicable Vesting Datc. No Initial Election to defer the 
receiot of Shares issuable with resoect to Restricted Stock or Restricted Stock Units that are Performance-Based Comoensation shall ~r ~ ~~ - 

be effective unless it is filed with ;he ~dminislrator at least six months bef& the end of the ~erformance Period during which such 
Perfonnance-Based Compensation may be earned. 
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(b) Effect of Failure of Vestinn Date to Occur . An Election shall be null and void if a Vesting Date with respect to the Restricted Stock or 
Reshicted Stock Units does not w w  before the distribution dale for Shares issuable with respect to such Restricted Stock or Restricted Stock 
Units identified in such Election. 

3 (c) Deferral Pm'od . Except as otherwise provided in Paragmph 8(d), all Shares issuable with respect to Restricted Stock or Restricted 
tock Units that are subject to an Election shall be delivered to the Grantee (or the Grantn'n basor-in-Interest)  without any legend or 

restrictions (except those that may be imposed by the Committee, in its sole judgment, under Paragraph 9(a)). on the distribution date for such 
Shares designated by the Grantee on the most recently filed Election. Subject to acceleration or deferral pursuant to Paragraph 8(d) a Paragraph 
I I, no distribution may be made earlier than January 2nd of the thud calendar year beginning afler the Vesting Date, nor later than lanuluy 2nd 
of the eleventh calendar year beginning afler the Vesting Date. The distribution date may valy with each separate Election. 

(d) -1 Elections. Nohvithstanding anything in this Paragraph 8(d) to the conbaly, no Subsequent Election shall be effective until 
12 months afler the date on which such Subsequent Election is made. 

(i) Each Active Grantee who has previously made an Initial Election to receive a distribution of part or all of his or her Account, or who, 
pursuant to this Paragraph 8(d)(i) has made a Subsequent Election to defer the distribution date for Shares issuablc with rcspcd to 
Restricted Stock or Restricted Stock Units for an additional period 'om the originally-elected distribution date, may elect to defer the 
distribution dale fora minimum of five and a maximum of ten additional years from the previously-elected distribution date, by filing 
a Subsequent Election with the Committee on or before the close of business at least one year before the date on which the 
distribution would otherwise be made. 

(ii) A Deceased Grantee's Successor-in-Interest may elect to: (A) file a Subsequent Election to defer the distribution date for the 
Deceased Grantee'n SLra i d *  with 19 Restricted Stock or Restricted StakUnits for five additional years Bom the date 
payment would otherwise be made; or (8 )  file an Acceleration Election to accelerate the distribution date for the Deceased Grantee's 
Shares issuable with respect to ~ertr ict id Stock or Resmcted S t a k  Cnits from the date payment would o t h m i x  be made lo a date 
that is as soon as pracricable follow in^ the Deceased Granlcc'n d#& A E k 4 i a  mul b. 61m with the Cornminee at 
least one year before the date on whick the distribution would othmise  be maie, as reflected on the Deceased Grantee's I d  
Election. An Acceleration Election oursuant to this Paramoh 8fd)fii) must be filed with the Committee m soon as oracticable , .. . 
followingthe Deceased Grantee's death, as determined b; ihc Committee. 
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(iii) A Disablcd Grantee may elect to accelerate the distribution date of the Disabled Grantee's Skm issuable with respect to Restricted 
Stock or Restricted Stock Units from the date payment would otherwise be made to a date that is as soon as practicable following the 
date the Disabled Grantee became disabled. An Accelmtion Election pursuant to this Parapph B(d)(iii) must be filed with the 
Committee as soon as practicable following the Deceased Grantee's death, as datermined by the Committee 

(iv) A Retired Grantee may elect to defer the distribution date of the Retired Grantee's Shares issuable with respect to Restricted Stock or 
Restricted StockUnits for five additional years from the date payment would otherwise be made. A Subsequent Election must be 
filed with the Committee at least one year befare the date on which the distribution would otherwise be made, as reflected on the 
Retired Grantee's last Election. 

(e) Discrehn to P r o v i d ~ o f  ConFollowineol . To the extent permitted by Section 409A, in 
connection with a Change of Contral, and for the 12-month period following a Change of Control, the Committee may exercise its discretion to 
terminate the deferral provisions of the Plan an4 notwithstanding any other provision of the Plan or the terms of any Initial Election or 
Subsequent Electioq distribute the Account of each Grantee in full and thereby effect the revocation of any outstanding Initial Elections or 
Subsequent Elections. 

(0 Hardshiv'. Notwithstanding the terms of an Initial Election or Subsequent Election, if, at the Grantee's r q w t ,  the Committee 
determines that the Grantee has incurred a Hardship, the Comrnittce may, in its discretion, authorize the immediate distribution of all or any 
portion of the Grantee's Ace-. 

(g) Other Acceleration Evente. To the extent permitted by Section 409A, notwithstanding the terns of an Initial Election or Subsequent 
Election, distribution of all or part of a Grantee's Account may be made: 

(i) To fulfill a domestic relations order (as defmed in scction 414(p)(I)(B) of the Code) to the extent permitted by Treasury Regulations 
section 1.409A-3u)(4)(ii) or any successor provision of law). 

(ii) To the extent necessq to comply with laws relating to avoidance of conflicts of interest, as provided in Treasury Regulation section 
1.409A-36)(4)(iii) (or any successor provision of law). 



-- - p~~ - -~ - 

(iii) To pay employment taxes to the extent permitted by Treasury Regulation section 1.409A-3(i)(4)(vi) (or any successor provision of 
law). 

(iv) In connection with the recognition of income as the result of a failure to comply with Section 409A. to theextent permitted by 
Treasury Regulation section I .409A-3(j)(4)(vii) (or any succmor provision of law). 

(v) TO pay state, local or foreign taxes to the extent permitted by Treasury Regulation section 1.409A-3(i)(4)(xi) (or any successor 
provision of law). 

(vi) In satisfaction of a debt of a Grantee to a Participating Company where such debt is incurred in the ordinary course of the service 
relationship between the Grantee and the Participating Company, to the extent permitted by Treasury Regulation section 1.409A-36) 
(4)(xiii) (or any successor provision of law). 

(vii) In connection w~th  a bona tide dispute as to a Grantee's right to payment, to the extent permitted by Treasury Regulation section 
1.409A-3(i)(4)(xiv) (or any successor provision of law). 

(h) E%&kmm&. An Account shall be established for each Grantee who makes an Elation. Dcfcmd Stock Units shall be credited to 
the Account as of the date an Election becomes effective. Each Deferred Stock Unit will represent, as applicable, either a hypothetical share of 
Common Stock or a hypothetical share of Special Common Stock credited to the Account in lieu of delivery of the Shares to which the Election 
applies. To the extent an Account is deemed invested in the Income Fund, the Committee shall credit earnings with respect to such Account at 
the Applicable Interest Rate. as further provided in Paragraph 8(k). 

(i) Plan-to-Plan Transfers. The Adminisbator may delegate its authority to arrange for plan-to-plan transfers as described in this Paragraph 
8(i) to an officer of the Company or committee oftwo or more officers of the Company. 

(i) The Adminisbator may, with a Grantee's consent, make such arrangements as it may deem appropriate to m n s f a  the Company's 
obligation to pay benefits with respect to such Grantee which have not h o m e  payable under this P l a ~  to another employer, whether 
(hrough a deferred compensation p l q  program or anangemmt sponsored by such other employer or othmvise, or to another 
defmed compensation plan, program or arrangement sponsored by the Company or an Affiliate. Following the completion of such 
transfer, with respect to the benefit transferred, the Grantee shall have no further right to payment under this Plan. 



(ii) The Adminisnator may, with a Grantee's -, make such anangements as it may deem appropriate to assume another employer's 
obliwtion to oav benefits with resoect to such Grantee which have not become oavable under the deferred commn~tion olan. . , . . . . 
program or arrangement under which such future right to payment arose, to the Plan, or to assume a future payment obligation of the 
Company or an Affiliate under another plan, program or arrangement sponsored by the Company or an Affiiate. Upon the 
completion of the Plan's i.yQ darh p m p a  obligation, the Adminismtor shall establish an Account for such Grantee, and 
the Account shall k subjat to the rules of Y s  Plan, as in eKect Tiom time to time. 

(iii) Punuant to rules established under Section 409A relating to c d n  "Transition Elections," to the extent provided by the Committee 
or its delegate, a Grantee may, on or before December 3 1,2008, (A) with respect to all u any ponion of his or her Grandfathered 
Amount under the Plan as in effect on December 31,2004 that is scheduled to commence to be distributed under the Plan after 
December 31.2008. and (B) with resnect to anv other amount credited to a Grantee's ADwul thd is wheduled to commence to be 
distributed under the PI& aker ~ece;nber 31, i008, make new paymnt elections as to the form and timing of payment of such 
amounts a~ mav be omnined under this Plan. orokided that (C) commencement of anv distribution under such new oavment election , . . , . . 
may not occur before January 1,2009 and (D) with respect to any Grandfathered Amount, follow~ng the completion of such new 
payment election, such amounts shall not be treated as a Grandfathered Amount, but instead shall be treated as a non-Grandfathered 
Amount, subject to the mles of this Plan. 

(j) Creditin= of Income. Gains and L~sses on Account&. Except as otherwise provided in Parapph 8(k), the value of a Grantee's 
as of any date shall be determined as if it were invested in thecompany Stock Fund. 

(k) 

( i )  L G e d .  A Diversification Election shall be available: (A) at any time that a Regi,mtion Statement filed under the 1933 Act (a 
' R d * n b .  -7 is effcctihe w~th respect to tne Plan: and ( 0 )  wlth respec to a Special Di\nsificatlon Election, if and to the 
exreit that tne oppormniry to make such a specin: D~versiEcation Election has been apprdved by the Cornminee. Nu approbal is 
required for a Di\enification Election other thana Spccial Di\crsifi:atiw Election. 



(ii) Gommitta Aoomval of Soecial Diversifimtion Elections. The opporhmity to make a Special Diversification Election and the extent 
to which a Special Diversification Election applies to Defemd Stock Unit4 credited to the Company Stock Fund may be approved or 
mjected by the Committee in it4 sole discretion. A Special Diversification Election shall only be effective if (and to the extent) 
approved by the Committee. 

(iii) Ti p. ' Each Grmtee and, in the case of a Deceased Cnantee, the Successor-in- 
Interest. mav make a Divmification Election to convert UD to 40 oercent (or in the case of a S~ecial Divenification Election UD to 
thc appro& pcr;mtagc) of D d d  Stock I 'nits atmbuteblc to iuch Award credited to the cbmpany Stock Fwrd to thc lncbmr 
Fund. No deemed tran~fem shall be pmnined from the Income Fund to thc Company Stock Fund. Diversification Elections under 
this Paragraph E(k)(!ii) shall be prospcctibely cffcctive on thc later of: (A) thc date designated by the Grantee on a Diversification 
Election tilea with the Committee: or 181 the businn, dav ncxt fol.ow.nn the l a m  d s i x  months from the datc Dcfcrred Stock Unm . . .  
subject to the Diversification Election are credited to the   ran tee's kc&. I. my Dkmification Election be effectivc 
earlier than the business dav next followinn the laose of six (6 )  months hom the date D e f d  Stock Units are credited to the 
Account following the lapse of restrictions-with &ec t  to kward 

(iv) Timinn of Credit%. Account balances subject to a Diversification Election under this Paragraph 8(k) shall be deemed transferred from 
the Company Stock Fund to the Income Fund immediately following the effective date of such Diversification Election. The value of 
amounts deemed invested in the Income Fund immediately following the effective date of a Diversification Election shall be based 
on hbpothetical sales or Common Stock or Special ~ o m m i n  Stock, i s  applicablc, underlying tnc Ilquidatcd Deferred Stock C'nits a t  
kalr Warkn Value & of the cffecove datc of a Diversification Election. 

(I)  E E f a ~ s t n b u t ~ o n s  wi:hin Five Ycm-ve Date of D i v c M g n  Election If, pursuant to Paragraphs 8(a) through 81d). 
Sham distributable with respect to Deferred Stock Ut~its credited to thc Company Stock Fund that are atmbutable to an Auard as to whch a 
Diversification Election was~made are distributed on or before the fifth anniv&&v of the effective date of such Diversification Election land. in ~ ~~ - - -~ ~~ -~ ~ . ~~ ~ ~ ~ ~ % 

the case of a Grantee who is a Successor-in-Interest, whether or not such Diversification Election was made by a Grantee's pdrcua-i, 
interest), then, except as to the extent such distribution would constitute an impermissible acceleration of the time of payment under 
Section 409A. or as may otherwise be provided by the Committee in its 



ppppp ~ - p ~ - -  -~ - - - - ~ p - - ~  -~ - - 
sole and absolute discretion, the following percentage of the Grantee's AstML ndi)rl tn tJw llronr Fund and attributable to such 
Diversification Election shall be distributed simultaneously with such Shares, without regard to any election to the contrary: 

Diveraificsliur ElectFm 
After the third anniversary of a 

Dlverslficatlon Election and on or 
before the fourth mversary  of a 
Dlvers~ficatton Elechon 

AAu the fourth Mnivasaty of a 
D i v w i f i d m  Election and m or 
Mum (b. fifth annivanary of a 
D i d d m  Elden 

After the fifth annivc~ary of a 
Dlvm~ficat~on Elechon 

(m) Grantees' Status a s .  A Grantee'r rilL( u ddivmy of S k a  aubjai to an Election under this Paragmph 8, or to 
amounts deemed invested in the Income Fund pursuant to a Divasification Election, shall at all times represent the general obligation of the 
Company. The Grantee shall be a general creditor of the Company with respect to this obligation, and shall not have a secured or preferred 
position with respect to such obligation. Nothing contained in the Plan or an Award shall be demed to create an escrow, bust, custodial account 
or fiduciary relationship of any kind. Nothing contained in the Plan or an Award shall be conshued to eliminate any priority a preferred position 
of a Grantee in a bankruptcy matter with respect to claims for wages. 

(n) Non-Assimabilitv. Etc . The right ofa Grantee to receive Shares subject to an Election under this Paragraph 8, or to amounts deemed 
invested in the Income Fund pursuant to a Diversification Election, shall not be subject in any manner to attachment or other legal process for the 
debts of such Grantee; and no right to receive Shares a cash payments hereunder shall be subject to anticipation, alienation, sale, transfer, 
assignment or encumbrance. 

(0) Rauired Sumension of Pavmcnt of Benefits. Notwithstanding any provision of the Plan or any Grantee's r*st& r to k d*r ar 
time of payment of any benefit payable under the Plan, To the extent compliance with the requirements ofTreas. Reg. $ 1.409A-3(i)(2) (or any 
successor provision) is necessary to avoid the application of an additional tax under Scction 409A to payments due to the Grantee upon or 
following his separation from service. then notwithstanding any other provision of this 



- - - 

Plan, any such payments that are otherwise due within six months following the Grantee's aqamth  hum service will be deferred and paid to 
the Grantee in a lump sum immediately following that six month period. 

SECURITIES LAWS; TAXES 

@ (a) Securities l a w %  The Committee shall have the power to make each grant of Awards under the Plan subject to such conditions as it 
deems necessary or appropriate to comply with the then-existing requirements of the 1933 A n  and the 1934 Act, including Rule 16b-3. Such 
conditions may include the delivery by the Grantee of an investment representation to the Company in connection with a Vesting Date occurring 
with nspect to Shans subject to an Award, or the execution of an amement by the Grantee to ~Fiaim from selling or otherwise disposing of the 
Shares acquired for a specified period of time or on specified t m s .  

(b)  kc^ Subiect to the m l n  of Paragraph 9fc). the Company shall be entitled, if necessary or deshble, to withhold the amount of any 
tax, chargeor assessment attributable to the 3a"t of any Award or the occurrence of a Vesting  ate with respect to any Award, or distribution of 
all or anv Dart of a Grantee's lhs C o l r r r v  shall not be resuired to deliver Shares pursuant to any Award or distribute a Grantee's . . . . 
Account until it has been indemnified to its satisfaction for any such tax, charge or assessment. 

(c) Pavmcnt of Tax L i a b i l i t i n : E l e c t i o n l d  Shares or Pav Cash to Sptisfv Tax Liabilitv . 

(i) In connection with the grant of any Award, the occurrence of a Vesting Date under any Award or the distribution of a Grantee's 
Account, the Company shall have the right to (A) reauirc the Grantee to remit to the Companv an amount sufficient to satisfy any 
federal, state and/or l&al withholding t& requireme& prior to the delivery or transfer oiany certificate or certificates for char& 
subiect to such Award. or (B) take any action whatever that it deems necessarv to protect its interests with ~ s p e c t  to tax liabilities 
Th;company's sLYg(&'& & r)r W v a y  a bansfer of Shares shall be.conditioned on the Grantee's s&rpHr*., to h e  
Company's satisfaction, with any withholding requirement. 

(ii) Except as otherwise provided in this Paragraph 9(c)(ii), any tax liabilities incurred in connection with pant of any Award, the 
occurrence of a Vestina Date under any Award under the Plan or the distribution of a Grantee'# shall, to the extent such 
liabilities cannot be satisfied in full bywithholding cash payable in connection with such event, be satisfied by the Company's 
withholding a portion of the Shares subject to such Award having a Fair Market Value approximately equal to the minimum amount 



taxes required to be withheld by the Company under applicable law, unless otherwise determined by the Committee with respect to 
anv Grantee. Notwithstandine the foreeoine. the Committee mav oermit a Grantee to elect one or both of the followine: (A) to have - -. 
taxes withheld in excess of the minimum amount required to beGthheld by the Company under applicable law; providei that the 

a Grantee certifies in witlng to the Company at the time of such election tha~  thc Grantcc owns other Available shares having a Fair 
Market Value that is at least eaual to the Fair Market Value to bc withheld bv thc Comoanv in oament of withholding taxer in - excess of such minimum amount; and (B) to pay to the Company in cash allor a oithe'thes to be withheld in-connection 
with such grant, Vesting Date or Account distribution. In all cases, the Shares so withheld by the Company shall have a Fair Market 
Value that does not exceed the amount of taxes to be withheld minus the cash payment, if any, made by the Grantee or withheld i?om 
an Account distribution. Any election pursuant to this Paragraph 9(c)(ii) must be-in writing &de prio;to the date specifid by the 
Committee. and in anv event orior to the date the amount of tax to be withheld or oaid is determined. An election oursuant to this 
Paragraph 9(c)(ii) ma; be made only by a Grantee or, in the event of the m ran tee'; dr*, by tk Olllee 's  l r p l  & a t d v . .  
Shares withheld pwsuant to this Paragraph 9(c)(ii) shall be available for subsequent grants under the Plan. The Committee may add 
such other ~quirements and limitations regarding elections pursuant to this Paragraph 9(c)(ii) as it d a m s  appropriate 

10. CHANGES IN CAPITALIZATION 

The aggregate number of Shares and class of Shares as to which Awards may be granted and the number of Shares covered by each 
outstanding Award shall be appropriately adjusted in the event of a stock dividend, stock split, recapitalization or other change in the number or 
class of issued and outstanding equity securities of the Company resulting from a subdivision or consolidation of the Shares and/or otha 
outstanding equity security or a recapitalization or other capital adjustment (not including the issuance of Shares and/or other outstanding equity 
securities on the conversion of other securities of the Comoany which are convertible into Shares and/or otha outstanding eauitv securities) 
affecting the Shares which is effected without receipt ofcdns~beration by the Company. The Commina shall have autho&y;o detmnine the 
adjustments to be made under this Paragraph 10 and any such determination by the Committee shall be f ial ,  binding and conclus~ve. 



11. TERMINATING EVENTS 

The Committee shall give Grantees at least thvry (30) days' n& (cr, l f n d  e, such rkona notice as may be reasonably 
oracticable) orior to the anticioated date of the consummation of a Terminatine Event. The Comminee may. in its discretion orovide in such . . - . . 

t~cc  that upon the consummation of such Terminating Evcnt, any conditions to the occurrence of a Vesting Date wlth respect to an Award of 
Stock or Restricted Stock Units tother than Resvlcted Stock or Rcstncted Stock Units that have orcviouslv been forfeited) ahall be ~ ~ 

eliminated, in full or in part Further, the Committee may, in its discretion, provide in such notice that notwithstanding any othsr provision of the 
Plan or the tmns of any Election made pursuant to Paragraph 8, upon the consummation of a Terminating Event, ~ h & s  issuablcwith respect to 
Resvlcted Stock or Restricted Stock Units subien to an Election made oursuant to Paramaph 8 shall be nansfmcd to the Grantee, and all - .  
amounts credited to the Income Fund shall be ;aid to the Grantee. 

12. CLAIMS PROCEDURE 

If an individual (hminafler r d m d  to as the 'Aoplicant." which mkuna  lbJl aelrlr & bd representative, if any, of the individual) 
does not receive timel; payment of benefits to which the ~ ~ ~ l i c a n t  believes he is entitled under pkgraph 8 of the Plan, t h e - ~ ~ ~ l i c a n t  may 
make a claim for benefits in the manna hereinafter provided. 

An Applicant may file a claim for benefits with the Committee on a form supplied by the Committee. If the Committee wholly or partially 
denies a claim, the Committee shall provide the Applicant with a written notice stating: 

(a) The specific reason or reasons for the denial; 

(b) Specific reference to pertinent Plan provisions on which the denial is bas&, 

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

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

Written notice of a denial of a claim shall be provided within 90 days of the receipt of the claim, provided that if special circumstances 
require an extension of time for processing the claim, the Committee may notify the Applicant in writing that an additional paiod of up to 90 
days will be required to process the claim. 

If the Applicant's dmim in *r Appkrd shall have 60 days from the date of receipt of written notice of the denial of the claim to 
reauest a review of the denial of the claim hv the Committee. Reuuest for review of the denial of a claim must be submitted in writinc. The ~, ~~ ~ - ~~ ~- ~~ 

plicant shall have the nght to rcview p d n c n t  documents and submit issues and comments to the Commlnee in wiling. The Committee shall Y vide a arittm dccision within 60 days of its receipt of the Applicant's nqu( *. mCr. p d e d  that if special c~rcwnstanccs require an 
extension of time for processing the review of the Applicant's claim the Committee may notify the Appl~cant in writing that an additional period . . 
of up to 60 days shallbe required to process the ~ ~ d l i c a n t ' s  npuar( h nv*r. 

- 



It is intended that the claims procedures of this Plan be administered in accordance with the claims procedure regulations of the 
Depament of Labor set forth in 29 CFR 5 2560.503-1. 

C 
Claims for benefits under the Plan must be filed with the Committee at the following address: 

omcast Corporation 
One Comcast Center, 52 '*Floor 
1701 John F. Kennedy Boulevard 
Philadelphia, PA 19103-2838 
Attention: General Counsel 

13. REPAYMENT 

If it is determined by the Board that gross negligence, intentional misconduct or fraud by a Section 16(b) Officer or a former Section 16(b) 
Officer caused or partially caused the Company to have to restate all or a portion of its financial statements. the Board, in its sole discretion, 
may. to the cxtoltbmnined by law and to thc &tent it determines in its &lc judgmcnt that it is in the bcst interests of the Company to do so, 
rcawrc reDament of anv Shares of Rcsrric:cd Stwk eranted after Febwarv 28.2007 or Sharcs delivered ~ursuant to thc vestine of Restricted 
stock ~ n i t s b n t e d  aft& February 28,2007 to such Section 16(b) Oficereor firmer Section 16(b) 0fic&, or to effect the cancellation of 
unvested Restricted Stock or unvested Restricted Stmk Units. if (i) the vestine of the Award was calculated based uoon. or contineent on. the . .. - - 
achievement of financial or operating results that were the subject of or affected by the restatement, and (ii) theexteilt of vesting of the ~ k a r d  
would have been less had the-financial statements been correct. In addition, to theextent that the receipt of an Award subject t&ayment under 
this Paramph 13 has been deferred pursuant to Paraeraph 8 (or anv other vlan. promm or arrangement that permits the deferral of receipt of an 
~ward),such Award (and any earnGgs credited with-redpectihergo) shalibe fokezed in lieu ofrepayment. ' 

14. AMENDMENT AND TERMINATION 

The Plan may be tmninated by the Board at any time. The Plan may be amended by the Board or the Committee at any time. No Award 
shall be affected by any such tetmination or amendment without the written consent of the Grantee. 

15. EFFECTIVE DATE AND TERM OF PLAN 

This amendment and restatement ofthe Plan shall be effective October 27,2009. The Plan shall expire on May 12, 2019, unless sooner 
terminated by the Board. 



16. GOVERNING LAW 

The Plan and all determinations made and actions taken pursuant to the Plan shall he governed in accordance with Pennsylvania law. 

e Executed as of the 27 "day of October. 2009 

COMCAST CORPORATION 

BY: IS/ David L. Cohen 

ATTEST: Id Ajthw R. Block 



COMCAST CORPORATlON 

2006 CASH BONUS PLAN 

(Amended and Restated, Effectlve October 27,2009) 

1. BACKGROUND AND PURPOSE 

Comcast Corporation, a Pennsylvania corporation, hereby amends and restates the Comcast Corporation 2006 Cash Bonus Plan (the 
'h"). dkroivr r d- 27.200).i)w h w-as originally adopted effective January 1.2006 The plan is the successor to the Comcast 
Cornoration 2002 Cash Bonus Plan (the '2W CI h 7 .  & C o r r u l  C- Ell32 E b  C h  b u s  Plan (the 'E lnbvr  b " L  . . 
the komcast Corporation 2002 ~u~piemental  Cash ~ o n & ~ l a n  (the *5r*pl;llbl h") d k C a Y  ca-poration 2004 Management 
Achievement Plan (the 'MAT). 7k arar d k  Uan is to orovide manawment em~lovees of Comcast Cmoration (the "C-'9 d - . . . ., 
the Company'm AII'PLC. (u d;Anl&k) wkb r incentiveio accomplish such business objectives as from dme to time may be determined 
by the Committee. 

2. DEFlNITlONS 

(a) ' a" - wi& IWpd la u y  b ~ m ,  q abr pnon that, directly or indirectly, is in control of, is controlled by, or is 
under common control with, such Pmon. For purposes of this definition, the term %md," *drYy its correlative terms 'conrdW by" d 
WI carr~r ollkl a" nrr w i h  m u d  h any Person. the vmsession. directly or indii t ly.  of the ~ o w e r  to direct or cause the 
direction of the managementand policies ofsich person, whether !&ugh the oAership of voting sk&ities,'by contract or otherwise. 

(b) 'had" nrr m 4 bnr m d  ua0l tk r*r An Award shall be expressed as the percentage of a Grantee's b 
salary payable for a Plan Year that shall become payable if the Targets established by the Committee are satisfied. The portion of an Award that 
shall be payable to a Grantee shall be determined by the Committee in accordance with the mles established for the Award for each Plan Year. 

(d) '-" nrr ry cmrria a h  dt.lwfciar ma a result of which any Person who was a Third Party 
immediately bcfore such transaction or series of transactions owns then-outstanding securities of the Company such that such Pmon has the 
ability to dkcct the management of the Company, as determined by the Board in itsdiscretion. The Boardma; also determine that a Change of 
Control shall occur upon the completion of one or more proposed transactions. The Board's determination shall be final and bind~ng. 



- - 

(e) ' mW - tk C- C d  d h  B o d  a such other cmnminee of the Board assigned by the Board to 
administer the Plan. 

(0 ' -* rsla C- C a p n n t h ,  a huyhdr  c c p r t i o n ,  including any successor thereto by merger, consolidation, 
qulsltron of all or substantially all the assets thereof, or otherwise. * " '  

( g ) ' R Y w - t b t k m w k h m A v . r l i s F . a U I  

(i) A Gmtee's -idly hvbility to pr(bra the Grantee's e@oyllr* & & m pr(L1 a total disability or incapacity 
resultin~ from a mental or ohvsical illness. iniurv or other health-related cause for a oeriod of twelve 112) consecutive months or for a - . , . . .  . . 
cumulative period of fitly-two (52) weeks in any twenty-four (24) consectutive-month period; or 

(ii) If more favorable to the Grantee, 'OlubiMy" as it may be defined in such Grantee's employment agreement between the Grantee 
and the Company or an Affiliate, ifany. 

(i) ' -" mnm m  r+yu d & C ~ * . n l r  a m  AIIIY*L as  determined by the Committee. 

(k) ' ~ "  rma an indlvi*rl, a caprrion, r - i ,  an association, a hust or any other entity or organization 

(1) ' hw - ilr C- C e  2OM C u h  Plm as set forth herein, and as amended from time to time. 

(m) ' BWKau" - tb tk* y a .  

(n) '---"man plfrrua & k Q w i * l i v e  Performance Standards, including 
but not limited to customer service. manapanent effectiveness, workforce diversiw and other Oualitative Performance Standards relevant to the 
Company's brb.r, r rmy b &id& by *r ~ammittee,'and the achievemkt of which shall be determined in the discretion of the 
Committee. 

(0) pw - pdammm darbh d m u e ,  operating cash flow, capital 
soendine. numbers of customers of or subscribers for various ssrvices and oroducts offered bv the Comoanv or a division. customer service 
measu&ents and other objective fmancial or service-based standardr relevant to the ~ o m ~ a k ~ ' .  &sas may be established by the 
Committee. 

d.ablqnra w i h  dm Con*ay and its Affiliates akreaching age 57 and completing 10 or 
ore years of service. 



(q) ' Slc(*r 1d0 r o t l b  d b  o&r w!m h he h the short-swing profit recapture rules of section 16 
(b) of the 1934 Act. 

(r) ' ' " Im r A w d  Flrl co M i n d i v W  wlr,  II the Date of Grant, is a 'wad aapkyr" within the 
e a n i n g  of secti-de. 
- 

(s) '-"' Tor any ?b Yar, tb QruHI*lvr hrCamance Standards and the Quantitative Performance Standards 
established by the Committee, in itp discretion. Qualitative Performance Standards, Quantitative Performance Standards and the weighting of 
such Standards may differ *om Plan Year to Plan Year, and within a Plan Year, may differ among Grantees or classes of Grantees. 

(t) -" - )my ddlk k4bwkq wah: 
(i) the liquidation of the Company; or 

(ii) a Change of Control. 

(u) n" - ury ?- lqlr wi* u h  m ' r  Affiliates, provided that the term W ?Wy" rkl not include 
the Company or an Affiliate of the Company. 

3. ADMINISTRATION OF THE PLAN 
(a) Administration. The Plan shall be administered by the Comminee. The Committee shall have the power and duty to do all things 

necessary or convenient to eff& the intent and purposes of the Plan and not inconsistent with any ofthe provisions hereof, whether or not such 
powers and duties are specifically set forth herein, and, by way of amplification and not limitation ofthe foregoing, the Committee shall have the 
power to: 

(i) provide rules and regulations for the management, operation and administration of the Plan, and. from time to time, to amend or 
supplement such rules and regulations; 

(ii) conshue the Plan, which construction, a long as made in good faith, shall be fnal and conclusive upon all parties hereto; 

(iii) correct any defect, supply any omission, or reconcile any inconsistency in the Plan in such manner and to such extent as it shall 
deem expedient to carry the same into effect, and it shall be the sole and fmal judge of when such action shall be appropriate; and 

(iv) determine whether the conditions to the payment of a cash bonus pursuant to an Award have been satisfied. 



The resolution of any questions with respect to payments and entitlements pursuant to the provisions of the Plan shall be determined by the 
Committee, and all such determinations shall be fmal and conclusive. 

(b) &a&. Subject to the express terms and conditions set forth in the Plan, the Committee shall have the power, from time to time, 
select those Eligible Employees to whom Awards shall be granted under the Plan, to determine the amount of cash to be paid pursuant to each 

and pursuant to the provisions of the Plan, to determine the term and conditions of each Award. 

(c) D e l e d p n  of Authoritv . 
(i) Namd E x c c u t i ~ c O f l i c e n .  All authority with respect to the grant, amendment, interpretation and 

adminisuntion of Awards with reswct to any Elimble Emolwee who is either lx) a Namd Executive Officer ( i e .  . an officer who is . . 
required to be listed in the ~ o m ~ k ~ ' ,  hi &t ~bm&nsation Table) d ( y )  is a Section 16(b) Officer is reserved to the 
Committee. 

(ii) Senior Omcers and tfinhlv Cotnoensated Emolovees . The Committee may delegate to a committee consisting of the Chairman 
of the Committee and one or more officers of the Company designated by the Committee, discretion under the Plan to grant, amend 
interpret and administer Awards with respect to any ~ l i g b l e  ~ m i l o ~ e e  who (x)  holds a position with Comcast ~orpormion of Senior Vice 
President or a posltlon ofhigher rank than Senior Vice President or (y) has a base salary of SS00.000 or more. 

(iii) Other Emolovas . The Committee may delegate to an officer of the Company, or a committee of two or more officers of the 
Company, discretion under the Plan to grant, amend, interpret and administer Awards with respect to any Eligible Employee other than an 
Eligible Employee described in Paragraph 3(c)(i) or Paragraph 3(c)(ii). 

(iv) Termination of De- of Authoritv . Delegation of authority as provided under this Paragraph 3(c) shall continue in effect 
until the earliest of 

(x) such time as the Committee shall, in its discretion, revoke such delegation of authoriw, 

(y) in the case of delegation under Pamgraph S(c)(ii), the delegate shall cease to serve as Chairman of the Committee or serve 
as an employee of the Company for any reason, as the case may be and in the case of delegation under Paragraph S(c)(iii), the 
delegate shall cease to serve as an employee of the Company for any reason; or 

(z) the delegate shall notify the Committee that he declines to continue to exercise such authority. 

(d) Grantee Information. The Company shall furnish to the Committee in writing all i n f m t i o n  the Company deems appropriate for 
the Committee to exercise its powers and duties in administration of the Plan. Such information shall be conclusive for all purposes of the Plan 
and the Committee shall be entitled to relv thereon without anv investipation thereof: orovided however. that the Committee mav correct anv 
errors discovered in any such information. a 



4. ELIGIBILITY 
Awards may be granted only to Eligible Employees of the Company and its Aftiliates, as determined by the Committee. No Awards 

shall be granted to an individual who is not an Eligible Employee of the Company or an Affiliate of the Company. 

@ 5. AWARDS 

The Committee may grant Awards in accordance with the Plan. The terms and conditions of Awards shall be as determined from 
time to time by the Committee, cmistent, however, with the following: 

(a) Time of G M .  Awards may be granted at any time from the date of adoption of the Plan by the Board until the Plan is terminated 
by the Board or the Committee. 

(b) Non-uniformitv of Awards . The provisions of Awards need not be the same with respect to each Grantee. 

(c) Establishment of Tareets and Conditions to Pavment of A w d .  
(i) Awards shall be expressed as a percentage of a Grantee's b m  d u y .  

(ii) The Committee shall establish such conditions on the payment of a bonus pursuant to an Award as it may, in its sole discretion, 
deem appropriate. 

(iii) The Award may provide for the payment of'Awards in installments, or upon the satisfaction of Qualitative Performance 
Standards or Quantitative Performance Standards, on an individual, divisional or Company-wide basis, as determined by the Committee. 

(iv) For any Section 162(m) Award, the Committee shall establish the Target. for each Plan Year no later than 90 days after the first 
day of the Plan Year, or, if sooner, within the first 25% of the Plan Year, provided, however, that the Committee must determine that, as of 
the date the Quantitative Performance Standards are established, it is substantially uncertain whether the Quantitative Performance 
Standards will be achieved. 

(v) Each Grantee shall be entitled to receive payment of the Award for a Plan Year only after certification by the Committee that the 
Targets established by the Committee for such Plan Year have been satisfied. The Company shall pay the Awards under the Plan to each 
Grantee as soon as reasonably practicable following the end of each Plan Year, but not later than 2-112 months following the close of such 
Plan Year. 



ivi) For oumoss ofcalculatinx whether anv Ouantitative Performance Standard has been met. in the event there is a simificant . .  . .  - . . - 
acquisition a disposition of any assets, business division, company or other business operations of the Company or such division or 
business unit that is reasonablv exwcted to have an effect on the Ouantitative Performance Standard as otherwise determined under the ~ -- ~ , ~~c~~ . 
terms of the Plan. the relevant oerformance obiectives shall be adiusted to take into account the impact of such acquisition or disposition by 
lncreaslng or decreasing such goals in the same proportion as theielevant performance measwe orthe Company or such division or 

unit would have been affected for the orior oerformance measurement oeriod on a om forma basis had such an acauisition or . . 
disposition occurnd on the same date during the prior performance measurement period; provided further that such adjustment shall be - .  
based upon the historical equivalent ofthe relevant pe;formance measure of the b&iness or assets so acquired or disposed of for the prior 
oerformance measurement ~ e r i d .  as shorn bv such records as are available to the Comoanv. as further adjusted to reflect anv as~ects of 
;he transaction that should bc taken into account to ensure comparability between a m o ~ t s  ;the priorperfkance measur&eniperiod 
and the current performance measurement period. 

(vii) Notwithstanding the determination ofthe amount of a Grantee's bonus payable with respect to any Plan Year under the Plan, the 
Committee shall have the discretion to reduce or eliminate the bonus otherwise payable to a Grantee if it determines that such a reduction 
or elimination of the bonus is in the best interests of the Company. The Committee may not waive, in whole or in parl, any remaining 
conditions to payment of a Section 162(m) Award. 

(el P. 
. . 

(1) Transfer of Emolovment . A hansfer of an Eligible Employee between two employers, each of which is the Company a an 
Affiliate of the Company (a 'Tmrfr"), rhll nd be deemed a termination of employment. The Committee may grant Awards pursuant to 
which the Committee reserves the right to modify the calculation of an Award in connection with a Transfer. In aeneral, except as 
otherwise provided by the ~ommittec at the tim; an Award is granted or in connection with a Transfer, upon the-Transfer of a Grant= 
between divisions while an Award is outstandma and unexoired the outstandine Award shall be treated as havine: terminated and e x o k d  
and a new Award shall be treated as having bm-made, efkctive as of the effezve date of the Transfer, for the portion of the  ward 
which had not expired a been paid, but subject to the performance and payment conditions applicnble generally to Awards for Grantees 
who are employees of the transferee division, all as shall be determined by the Committee in an equitable manner. 

(i) Terminauon For Anv Reason -Than Death. Diaabilitv a Rniremrnt. If a Grantee termlnatcs employment with the 
Company and its Affiliates f a  any reason other than death. Disability or Rctirrrnmt, all Awards rcma~ning subject to conditions to 
payment shall be forfeited by the Grantee and d m e d  canceled by the Company 

(ii) Terminatisn Because of Death. If a Grantee terminates employment with the Company and its Atfiliates because of death, 
the Company shall pay the Award to the Grantee's utate as soon as practicable following the Grantee's death, but 



not later than the 15 'day of the third month beginning after calendar year in which the Grantee dies. The Award shall be calculated 
bmed on the assumption that the applicable Targets were satisfied, and based on the Grantee's v a t i o n  earned through the date 
of the Grantee's &L 

(iii) W n a t '  ause of Disabilitv or Retirement. If a Grantee terminates employment with the Company and its Afliliates 
because of Disabili~%tirement, the Company shall pay the Award to the Grantee at the same time that Awards are payable to 
Grantees whose employment has not terminated. The Award shall be calculated based on thc extent to which the applicable Targets 
are actually satisfied for the calendar year in which the Grantee's .npbym* *nn**d, uJ bJ on the Grantee's campau&a 
eamed through the date of the Grantee's YlaLul*n of employment. 

(0 In no event shall the amwnt paid to any Grantee pursuant to an Award for any Plan Year exceed $12 million. 

I (g) Shareholder Aooroval . The effectiveness of the grants of Section 162(m) Awards under the Plan relating to payments on the 
satisfaction of the Ouantitative Performance Standards established bv the Committee from time to time shall be conditioned on the amroval of . . 
the Plan by the ~ o & ~ a n ~ ' s  rkr*ddrr 

6. TERMINATING EVENTS 

The Committee shall give Grantees at least thirty (30) days' d u  (a, if M e, ud ABter notice as may be reasonably 
practicable) prior to the anticipated date of the consummation of a Terminating Event. The Committee may, in its discretion, provide in such 
notice that upon the consummation of such Terminating Event, any remaining conditions to payment of a Grantee's A w d  llrH b waivd ,  m 
whole or in part. 

7. AMENDMENT AND TERMINATION 

No Awards shall be eranted for anv oeriod commencine after December 3 1.2015. orovidcd that the effectiveness of the erants of 
Section 162(rn) ~ w a i d s  under tee Plan after dkember 31,2010 rzating to payments on the ;&faction of the Quantitative ~erforr&ce 
Standards cstablrshed by the Comnurtec 6om time to Itme shall be cond;lioned on the approval of the Plan by the Company's h d w b r s .  To 
the eaten1 that awards are or have been made pursuant to the terms of the 2002 CB Plan, the Exccunve Plan, the Supplemental Plan or the MAP. 
the Committee may, in its hscrerion. trcat ruih awards as Awards under this Plan. The Plan may be tminated by & Board or the Committee at 
any time. The Plan may be amended by the Buard ur JIG Commincc at any time. KO Award shall be a M c d  h v  anv such termination or - .  
a~endment without thk written cons&t of the Grantee. 

8. MISCELLANEOUS PROVISIONS 

(a) Unsecured Creditor St-. A Grantee entitled to payment of an Award hereunder shall rely solely upon the unsccwed promise of 
e Company, as set forth herein, for the payment thereof, and nothing herein contained shall be consbued to give to or vest 
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in a Grantee or any other person now or at any time in the future, any right, title, interest, or claim in or to any specific asset, Fund, reserve, 
account, insurance or annuity policy or contract, or other property of any kind whatever o w e d  by the Company, or in which the Company may 
have any right, title, or interest, noror at any time in the future. 

(b) Non-Assignment of Awards. The Grantee shall not be pennined to sell, transfer, pledge or assign any amount payable pwsuant 
the Plan or an Award, provided that the right to payment under an Award may pass by will or the laws of descent and distribution. 

(c) Other Com~anv Plans. It is agreed and understood that any benefits under this Plan are in addition to any and all benefits to 
which a Grantee may otherwise be entitled under any other contract, arrangement, or voluntary pension, profit sharing or other compensation 
plan of the Company, whether Funded or unfunded. and that this Plan shall not affect or impair the rights or obligations of the Company or a 
Grantee under any other such conkact, arrangement, or voluntary pmsion, profit sharing or other compensation plan. 

(d) Seuarabilihl . If any term or condition of the Plan shall be invalid or unenforceable to any extent or in any application, then the 
remainder of the Plan, with the exception of such invalid or unenforceable provisio~ shall not be affected thereby, and shall continue in effect 
and application to its fullest extent. 

(e) Cgntinued Em~lovment. Neither the establishment of the Plan, any provisions of the Plan, nor any action of the Committee shall 
be held or consmed to confer upon any Grantee the right to a continuation of employment by the Company. The Company reserves the right to 
dismiss any employee (including a Grantee), or otherwise deal with any employee (including a Grantee) to the same extent as though the Plan 
had not been adopted 

(0 -. If the Committee determines that a Grantee is unable to care for his affairs because of illness or accident, any benefit 
due such Grantee under the Plan may he paid to his spouse, child, parent, or any other person deemed by the Cornminee to have incurred 
expense for such Grantee (including a duly appointed guardian, committee, or other legal representative), and any such payment shall be a 
complete discharge of the Company'n obli+ hrmnder. 

(g) -g. The Company shall withhold the amount of any federal, state, local or other tax, charge or assessment attributable 
to the grant of any Award or lapse of rsstrictions under any Award as it may deem necessary or appropriate, in its sole discretion. 

(h) Re~avment . If it is detmnined by the Board that gross negligence, intentional misconduct or fraud by a Section 16(b) Oflicer or 
a former Section 16(b) O f i m  caused or partially caused the Company to have to restate all or a portion of its financial statements, the Board, in 
its sole discretion, may, to the extent permitted by law and to the extent it determines in its sole judgment that it is in the hest interests ofthe 
Company to do so, require repayment of any Award (or a portion thercof) granted after February 28,2007 to such Section 16(b) Officer or 
former Section 16(b) Oflicer if (i) the Award was calculated based upon, or 



contingent on, the achievement of financial or operating results that were the subject of or affected by the restatement, and (ii) the amount of the 
Award would have been less had the financial statements been correct. In addition, to the extent that the receipt of an Award subject to 
repayment under this Paragraph 8(h) has k n  deferred pursuant to the Comcmt Corporation 2005 Deferred Compensation Plan (or any other 

program or arrangement that permits the deferral of receipt ofan Award). such Award (and any earnings credited with respect thereto) shall 
forfeited in lieu of repayment. 

9. GOVERNING LAW 

The Plan and all ddenninations made and actions taken pursuant to the Plan shall be governed in accordance with Pennsylvania law. 

10. EFFECTIVE DATE 

The effective date of this amendment and restatement of the Plan is October 27,2009 

Executed as of the 27 "day of October, 2009 

COMCAST CORPORATION 

BY: IS/ D~vid  L. Cohen 

ATTEST: is1 Arthur R. Block 



Exhibit 10.13 

COMCAST CORPORATION 

ZOO2 EMPLOYEE STOCK PURCHASE PLAN • (As Amended and Restated, Effective May 12,2009) 

1. rmp.mg. 
COMCAST CORPORATION, a Pennsylvania corporation, hereby amends and restates the Comcast Corporation ZOO2 Employee Stock 

Purchase Plan (the 'h"). d*aiv. h(ll lim. The-Plan is intended to encourage and facilitate the purchase of shares of common stock of 
Comcasl Cornoration bv Eligible Emolovecs of the Comoany and anv Pahcioatina Comoanies, thereby providing such E k b l e  E ~ D ~ O Y C C S  with . - . . . . . - . . - - . . 
a personal stake in the Company and a long-range inducement to remain in the employ of the Company and Participating Companies. I t  is the 
intention ofthe Company that the Plan qualify as an acck pvd.r p&" w h h  tk mdq of restion 423 of the Code. 

2. Deflnitions . 
(a) 's" wr a b e d m  uccM eshbhdd by k Committee on behalf of a Participant to hold Payroll Deductions. 

(b) ' AQUh"  nrr, wi* mapd ta .r hrrq my &k o k n  that, directly or indirectly, is in control of, is controlled by, or is under 
common c0ntr01 with, such Pmon. For ourposes of this definition the tmn "&" b r a  i(l aorrelative terms 'cabdl4 by'' d k& 
common control with? m w a  & k y h o q  the possession, directly or indirectly,of the power to direct or cause the direstion of 
the management and policies of such Person, whether through the o m m h i p  of voting securities, by contract or otherwise. 

(d)' - b R w m  Wry. ostabW4 mdmr Plan by the Company for each Participant. to which Shares 
purchased under the Plan shall be credited. 

(e) ' -" - .r a d a  dbansdmu u a result of which any Person who was a Third Party 
immediatelv before such transaction or series of transactions o m  then-outstanding securities of the Company such that such Pmon has the 
ability to dcmt the management ofthe Company, as determined by the Board in itddiscretion. The ~oard.mai also determine that a Change of . . Control shall occur upon the completion of one or more proposed transactions. The Board's - shall be fnal and binding. 

a ( g ) L ~ " - ( L ) C c q m d m C c m 6 4 t a d b M  

(h) '-" - C a p r  Cap.(io* a Panmylvri. capontion, including any successor thereto by merger, consolidatioq 
acquisition of all or substantially all the assets thereof, or otherwise. 



( i )  ' -." aaa M E k e  w a ' 6  w y r  u a Form W-2 ( k, wages as defined in section 3401 (a) of the 
Code and all other payments of compensation for which the Participating Company is rquired to furnish the emp!oyec a wrinrn ~tarcment under 
sections 6041(d) and 605l(a)(3) of the Code) from a Participating Company, reduced by reimbursements or other expense allowances, fnngc 
enefirs (cash and non-cash), moving expenses, deferred compensarion, and welfare benefits, but includmg salary reduction conmbutions and 

tive conuibutionu that are not includible in gross income under sections 125 or 40?(a)(8) of the Code. 

(j) ' EbdiorFmn maw th ck =&wonk r*caoa* accicsrlcJ* to the Committee which an Eli@ble Employee shall use to make an 
elfftion to purchase Shares through Payroll Deductions pursuant to the Plan. 

(k) ' EYdW." mrsc r E w a  whom ad a lal(tibk E.lplsyee. 

(I) ' mrsc b C b  d ~ ~ ~ I W U Y  d d k  C a q m y ,  within the meaning of section 424(f) of the Code. 

( m ) ' s " - r m w k m r A * l o y a d r M l c i r ( i n g C o m p a n y .  

(n) Edr h4&4 w" l l l ~  b eb*.l ph p Skrr a dk ph6+l national securities exchange on which the Sham are listed or 
admitted to tradine or. if not listed or traded on anv such exchanee. on the National Market Svstem ofthe National Association of Securities 
Dealers ~utomate i  Gotation System (-N'HA~D&'), a ifnot listed or traded on any such exchange or system, the fair market value as 
reasonably determined by the Board or the Committee, which determination shall be conclusive. 

(0) - met - " - u m a  who, WY npr( Ia r W i t i n g  Company, is described in section 423(b)(3) of the 
Code. 

( p ) ' l u l i i U . - m ~ a E n * b y r v k . d m ~ C ~ e n t D a t e :  

( I )  is a Five Percent Owner, 

(2) has been continuously employed by a Pdcipating Company on a full-time basis f a  less than 90 days; 

(3) has been continuously employed by a Participating Company on a pan-time basis for less than one year, or 

(4) is restricted from participating under Paragraph 3(b). 

For purposes of this Paragraph 2(p), an Employee is employed on a part-time basis if the Employee customarily woks less than 20 hours per 
week. For purposes of this Paragraph 2@), an Employee is employed on a full-time basis if the Employee customarily works 20 or more hours 
per week 



(q) ' -" m r dhiy d m  by du  C a m  b Eligible Employees pursuant to the Plan. 

(r) " ()( l irjl lmImmIWI~" - 1111 fiId d.r d d  J I W ~ ) ~  1, Apd I ,  July I and October 1 beginning on or after Offerings 
_are authorized bv the Board or the Comminec. until the Plan Termination Date. orovided that the first Offerinn. Commencement Date shall be on . . - 

Effeciive ~ a i e .  

(s) MI ' - ldW LI) 1111 ()I samdbq fmm r ORahg C-cement Date through the following Offering Tmnination 
Date. 

(1) ‘‘ QH -" ~ ~ l l  th In4 h y  d d  Mu&, J w n ,  -and December following an Offering 
Commencement Date, or such other Offering Termination Date established in connection with a Terminating Event. 

(u) - n*rr Eli* E q h y a  wb ku U d y  drilnrcd an Elation Form to the Committee in accordance with 
procedures established by the Comminee. 

(v) ' -* - & Eli&& E h m ,  ifmy. Ihl n bignated by h e  Board or the Comminee from time to time. 
Notwithstanding the foreguing, the Board or the Comminec may delegate its autho"ty to deqignate an Eligible Employer as a Pmicipating . - 
Company underthis paragraph 2(v) to an officer of the compky  or cbmminee of two or more officers ofthe compky. 

(w) " &-" - - wM&U k a -r C v s a t i o n  pursuant to the Plan, as described in P a r a w h  5. 

(x) baa" numm r W, r mqmkm, r pmmmAip, an association, a hust or any other entity or organization. 

(Y) ' &" - (k C m  f h F U h  1OO1 ErnCbyr Sadr Purchase Plan, as set forth in this document, and as may be amended 
kom time to time. 

(I)  the Offering Termination Date for the Offering in which the maximum number of Shares specified in Paragraph 9 have been 
issued pursuant to the Plan; w 

(2) the date as of which the Board or the Committee chooses to terminate the Plan as provided in Parapaph 14. 

(aa) ' rvrhv" - 83 P.MII d h  k.Y at. (1) & F& Markef Value per Share on the Offering Commencement Date, or if 
such date is not a trading day, then on the next trading day thereafter or (2) the Fair Market Value per Share on the Offering Termination Date, or 
if such date is not a trading day, then on the trading day immediately preceding the Offering Termination Date. 



(bb) ' a" mrr Lrr dC- Capnria C * l e  A C- Stock, par value $0.01 

(cc) ' QYSFM-' -Interest " 4111) h a  F u W p d s  uarYCIa WiIWOI, or such other person or entity to which the Participant's 
'ghts under the Plan shall have passed by will or the laws of descent and dis~bution. 

6 ( d 4 - U  . .. m" nrr .r d h  fdbwin# .vr(.: 
(1) the liquidation of the Company; or 

(2) a Change of Control. 

(ee) ' hr(v q ?- witb such h r a ' r  Afiliates, provided that the term 7birl Puly" not include the 
Company or an Affiliate of the Company. 

(fFJ - 'f-" - h rk a fcan lol.lm Io the Commince which an Employee shall use to discontinue 
participation during an Offenng Period pursuant to Paragraph 7(b). 

3. E l l e i b l l l t y ~ .  

(a) Elieibilitv . Except to the extent participation is restricted under Paragraph 3(b), each Eligible Employee shall be eligible to participate 
in the Plan. 

(b) Restrictions on Partici~ation . Notwithstanding any provisions of the Plan to the contrw, no Employee shall be eligible to purchase 
Shares in an Offering to the extent that: 

(I)  immediately after the purchase of Shares, such Employee would be a Five Percent Owne~; or 

(2) a purchase of Shares would permit such Employee's ri* lo pvhur ttocL undr d *a -k purchase plans of the 
Participating Companies which meet the requirements of section 423(b) of the Code to accrue at a rate which exceeds $25,000 in fair 
market value (as determined pursuant to section 423(hN8) of the Code) for each calendar year in which such right to purchase Shares is 
outstanding. 

(c) Cwmuncema of Particioation . An Eligihlc Employee shall become a Participant by completing an Election Form and filing it with 
the C'omrn~nee on or before h e  I51h day of lllc rnunll~ immediately preceding the Offcring Comaenccmmt Date for the first Offering to which 
such Election Form applies. Payroll Deductions for a Panicipant shall comrnmce on first payroll period ending aAer the appl~cable Offering 
Commcnccment Date whm his or her authorization for Payroll Deductions becomcr etTectibc. and shall end on the Plan Terminat~on Date. 
unless sooner terminated by the Participant pursuant to  graph 7(b). 
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The Plan shall be implemented by a series of Offerings that shall commence after Offmngs have bem authorized by the Board or the 
Committee. and terminate on the Plan Terminallon Date. Offennvs shall be made with rer~oct to Com~ensation accumulated during each 

enng ~dr iod for the period commencing with the first day of llhe first Offering Period (when such k e r i n g  Period is authorized i y  the Board 
the Comnuttee) and ending with the Plan Termination Date. Shares available for any Offering shall be the difference between the maximum Q" 

number of Shares that may be issued under the Plan, as determined pursuant to Paragraph 8(a), for all of the Offerings, less the actual number of 
Shares purchased by Participants pursuant to prior Offerings. If the total number of Sham subject to purchase under the Plan on any Offering 
Termination Date exceeds the maximum number of Shares available, the Board or the Committee shall make a pro rata allocation of Shares 
available for delivery and distribution in as nearly a uniform manner as practicable, and as it shall determine to be fair and equitable, and the 
unapplied Account balances shall be returned to Participants as soon as practicable following the Offering Termination Date. 

5. hvroll  Deductions . 
(a) Amount. On the Election Form, an Eligible Employee may elect to have Payroll Deductions ofnot more than IS 

percent of Compensation earned for each payroll period ending within the Offering Period, subject to the limitation that the maximum amount of 
Payroll Deductions for any Eligible Employee for any calendar year shall not exceed $10,000. The rules established by the Committee regarding 
Payroll Deductions. as reflected on the Election Form, shall be consistent with section 423(b)(5) of the Code. 

(b) Particioants' Accounts . All Payroll Deductions with respect lo a Participant pursuant to Paragraph S(a) shall be credited to the 
Participant's Aocovd udr dn M a  

(c) Channes in Pawoll Deductions. A Participant may discontinue Payroll Deductions during an Offering Period by providing a 
Teimination Form to the Committee at any time before the Offering Termination Date applicable to any Offering. No other change can be made 
during an Offering, including, but not limited to, changes in the amount of Payroll Deductions for such Offering. A Participant may change the 
amount of Payroll Deductions for subsequent Offerings by giving written notice (or notice in another form pursuant to procedures established by 
the Committee) of such change to the Commiltee on or before the 15th day of the month immediately preceding the Offering Commencement 
Dale for the Offering for which such change is effective. 

(a) In. On each Offering Termination Date, each Panicipant shall be deemed to have purchased a number of whole Shares equal 
to the auotient obtained bv d ~ \  id~nn the balance credited to the Panicinant's Account as of the Offerinn Termination Date. bv the Purchase Price. 
mundeh to the next lowest whole fh. Shares deemed purchased by'a Participant under the Plan shai be credited to the ~ & c i ~ a n t ' s  

rokerage Account as soon as practicable following the Offering Teimination Date. 3 -5- 



(b) Terminatinn Events. The Company shall give Participants at least 30 days' D C ~ W  (a, if nd p n d d b ,  ucL sbrc. notice as may be 
reasonablv nracticable) orior to the anticioated date of the consummation of a Terminating Event. The 2Gth dav followinn the issuance of such ~, . . - 
notice by the Company (or such earlier date as the Board or the Committee may reasonably determine) shall constitute the Offering Termination 

Q te for any outstanding Offering. 

(c) Fractional Shares and Minimum N u m b e r .  Fractional Shares shall not be issued under the Plan. Amounts credited to an 
Account remaining after the application of such Account to the purchase of Shares under the Plan shall be credited to the Participant's AEsovll 
for the next succeeding Offering, or, at the Participant's dactim m u d  lo tk ruticii u m n  as practicable following the Offering 
Termination Date, without interest. 

(d) Transferabilitv of Rights to Purchase Shares . No nght to purchax Shares pwsuant to the Plan shall be uansfcrable other than by will 
or by the laws of descent and dishbution. and no such rinht to purchase Shares pursuant to the Plan shall be exerc~sablc during thc Participant's 
lifctl'me other than by the Pa~ticipant. 

- - 

7. T-. 

(a) &mu&. Except as provided in Paragraph 7(c), no amounts shall be distributed from Participants' Accounts during an Offering Period. 

(b) Susoension of Pa~ticioation . A Participant may discontinue Payroll Deductions during an Offering Period by providing a Termination 
Form to the Committee at anv time before the Offerine Termination Date aoolicable to anv Offerine. All amounts credited to such Particioant's - . . - 
Account shall be applied to the purchase of Shares pursuant to Paragraph 6. A Participant who discontinues Payroll Deductions during an 
Offering Period shall not be eligible to participate in the Offering next following the date on which the Participant delivers the Termination Form 
to the Committee. 

(c) Tennlnat~on of Emplovmfi Upon tennlnatlon of a Panlclpant's .Ily)oyrm fa any reason, all amounts c d l t e d  to such 
Partlc~pant's MI br r*ml (a ch hmcipant, or, following the Panlc~pant's dllC r the Partlclpant's Swcuna-L1nk.l. 

8. M. 
No interest shall be paid or allowed with respect to Payroll Deductions paid into the Plan or cndited to any Participant's AccM. 
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9. Sb.rea. 
(a) Maximum Number of Shares: Adiustments . Subject to adjustment as provided in this Paragraph 9, not more than 15,375,000 Shares in 

the aggregate may be issued pursuant to the Plan pursuant to Offerings under the Plan, including Offerings commenced since the Plan first 
ame effective as the Comcast Corporation 2001 Employee Stock Purchase Plan, provided that subject to the approval of the Company's 

areholden at the Company's M Mutin# dSLreho ldm to be held in 2009, the number of Shares in the aggngate that may be issued @ 
under the Plan, pursuant to the grant of Awards, subject to adjustment in accordance with this Paragraph 9, shall be increased from 15,375,000 to 
26.500.000. Shares delivered pursuant to the Plan may, at the Company's qlio* lm illY- Sbues or Shares originally issued for such 
purpose. In the event that Shares are changed into or exchanged for a different number or kind of shares of stock or other securities of the 
Company, whether through merger, consolidation, reorganization, recapitalization, stock dividend, stock split-up or other substitution of 
securities of the Company, the Board or the Committee shall make appropriate equitable anti-dilution adjustments to the number and class of 
shares of stock available for issuance under the Plan, to the number and class of shares of stock subject to outstanding Offerings and to the 
Purchase Price. Any reference to the Purchase Price in the Plan and in any related documents shall be a reference to the Purchase Price as so 
adjusted. Any reference to the term %ha" in the Plan and in any related documents shall be a reference to the appropriate number and class of 
shares of stock available for issuance under the Plan, as adjusted pursuant to this Paragraph 9. The Board's a & C o m i . r ' s  m$usbnd a W  
be effective and binding for all purposes ofthis Plan. All S k s  issued pursuant to the Plan shall be validly issued. fully paid and nonassessable. 

(b) -. A Participant shall have no interest in Shares offered under the Plan until Shares are credited to the 
Participant's klrry kau 

(c) Crediting afSharrs to Brokeraee Account . Shares purchased under the Plan shall be credited to the Participant's Brokerage Account as 
soon as practicable following the Offering Termination Date. 

(d) Restrictions on Purchase. The Board or the Committee may, in its discretion, require as conditions to the purchase of any Shares under 
the Plan such conditions as it may deem necessary to assure that such purchase of Shares is in compliance with applicable securities laws. 

The Participating Companies shall pay all fees and expenses incurred (excluding individual Federal, state, local or other taxes) in 
connection with the Plan. No charge or deduction for any such expenses will be made to a Participant upon the termination of his or her 
participation under the Plan or upon the distribution of certificates representing Shares purchased with his or her Payroll Deductions. 



The Participating Companies shall have the right to withhold from each Participant's C- m mount equal to all federal, state, 
citv or other taxes as the Participating Commies shall determine are required to be withheld bv them in connection with the purchase of Shares 

der the Plan and in connection with the sele of Shares acquired under ;he Plan. In cmectio'with such withholding the p&icipating 
mpanles may make any such arrangements as they may deem necessary or appropriate to protect their interests. 

12. Plan and Contributions Not to Affect Emoloyment . 
The Plan shall not confer upon any Eligible Employee any right to continue in the employ of the Participating Companies, 

13. Admlnistratlon . 
The Plan shall be administered by the Committee. The Board and the Committee shall have authority to interpret the Plan, to prescribe, 

amend and rescind rules and remilations relating to it, and to make all olher determinations deemed necessarv or advisable in administering the 
Plan, with or without the adviceof counsel. a hi committee may delegate its adminisnative duties, subject t i  its review and supervision, t i  the 
appmpriate officers and employees of the Company. The determinations of the Board and the Committee on the matters referred to in this 
Paragraph 13 shall be conclusive and binding. 

14. Amendment and Termlnatlon . 
The Board or the Committee may termmate the Plan at any tlme and may amend the Plan from tlme to time m any respect; pmnded. 

howevcr. that won anv remunation of the Plan. all Shares or Payroll Deduct~ons (to the extent not yet appl~ed to the purchase of Shares) under 
the Plan shall bk distributed to the ~art ici~ants,~mvided further; that no amendin& to the Plan shall affect the right bf any Participant to receive 
his or her proportionate interest in the Shares or his or her Payroll Deductions (to the extent not yet applied to the punhase of Shares) under the 
Plan, and provided further that the Company may seek shareholder approval of an amendment to the Plan if such approval is determined to be 
required by a advisable under the regulations of the Securities and Exchange Commission or the Internal Revenue Service, the rules of any 
stock exchange or system on which the Shares are listed or other applicable law a regulation 

15. Effective Date. 

The original effective date of the Plan was December 20,2000. This amendment and restatement of the Plan is effective on May 12,2009. 

16. Government -. 
(a) In General. The purchase of Shares under the Plan shall be subject to all applicable laws, rules and regulations, and to such approvals 

any governmental agencies as may be required. 



(b) SecuritiesLaw. The Committee shall have the power to make each Offering under the Plan subject to such conditions as it deems 
necessary or appropriate to comply with the then-existing requirements of the Securities Act of 1933, as amended and the Securities Exchange 
Act of 1934, as amended, including Rule 16b-3 (or any similar rule) promulgated by the Securities and Exchange Commission thereunder. 

@ . Noo-Allenation . 
No Participant shall be permitted to assign, alienate, sell, transfer, pledge or otherwise encumber his right to purchase Shares under the 

Plan prior to time that Shares are credited to the Participant's Brokerage Account. Any attempt at assignment, alienation, sale, transfer, pledge or 
other encumbrance shall be void and of no effect. 

18. m. 
Any notice required or permitted hereunder shall be sufficiently given only if delivered personally, telecopied, or sent by first class mail, 

postage prepaid, and addressed: 

-: 
Comcast Corporation 
One Comcast Center 
1701 JFKBoulevd 
Philadelphia, PA 19103 
Fax: 215-286-7794 
Attention: General Counsel 

Or any other address provided pursuant to notice provided by the Committee 

If to the Partici~ant : 

At the address on file with the Participating Company 6om time to time, or to such other address as either patty may hereafter 
designate in miting (or via such other means of communication permitted by the Committee) by notice similarly given by one patty 
to the other. 

19. Successor8 . 
The Plan shall be binding upon and inure to the benefit of any successors or assigns of the Company. 

. Severabilltv . a if any part of this Plan shall be determined to be invalid or void in any respect, such determination shall not affect, impair, invalidate or 
nullify the remaining provisions of this Plan which shall continue in full force and effect. 



21. ACCeDtanCe. 

The election by any Eligible Employee to participate in this Plan constitutes his or her acceptance of the terms of the Plan and his or her 
agreement to be bound hereby. 

This Plan shall be conshued in accordance with the laws of the Commonwealth of Pennsylvania, to the extent not preempted by applicable 
Federal law. 

Executed as of the 12 hday of May 2009. 

COMCAST CORPORATION 

BY: is1 David L. Cohen 

AITEST: is1 Arthur R. Block 

-10- 



Exblblt 10.23 

AMENDMENT NO. 2 TO EMPLOYMENT AGREEMENT 

This AMENDMENT NO. 2 TO EMPLOYMENT AGREEMENT is entered into on the 31 'dav of December. 2009. is between 
MCAST CORPORATION, a Pennsylvania corporation (together with its subsidiaries. the "Cocapy"), d BRIAN L: ROBERTS 

L a ?  

BACKGROUND 

WHEREAS, the parties entered into an Employment Agreement dated as of January 1,2005, as amended by Amendment to Employee 
Agreement dated as of February 13,2009 (together, the '-3 h.t wb ib* k d caditions of Employee's e q l c y m d  wi* 
the Company, and 

WHEREAS, the parties desire to amend the Ageement on the terms and conditions contained herein. 

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, agree as follows: 

1. Subparagraph 5(b) of the Agreement is hereby amended to add the following year and amount thereto: " Y w -  2010; -- 
$3,000,000." 2 Ex- r m d d d  h a d ~ ~ ,  k -ent shall continue unmodified and in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Second Amendment on the date first-above written 

COMCAST CORPORATION 

By: Is/ Arthur R. Block 

EMPLOYEE: 

IS/ Brian L. Roberts 
Brian L. Roberts 



AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT 

This AMENDMENTNO. 1 TO EMPLOYMENT AGREEMENT is entered into as of the 26 &day of January, 2010, between COMCAST 
RPORATION. a Pennsylvania corporation (together with its subsidiaries, the " C a * y W ) ,  rl ARTHUR L BLOCK ('Empkyr"). 

BACKGROUND 

The Company and Employee entered into an Employment Agreement (the 'Ae)m*l(") r dDunbr 16,2009 (the "E(hnive W), 
and desire to amend the Agreement as provided herein. 

AGREEMENT 
Intending to be legally bound hereby, the Company and Employee agree as follows: 

I. Subparagraph 7(a) of the Ageemed is hereby amended to add the words 'and for a period of three (3) months thereafter (payable in 
accordance with the Company's regular payroll practices)" following the words "date of termination" in the third l i e  thereof. 

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

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment No. 1 as of the date fmt above written. 

COMCAST CORPORATION 

By: / S /  D AVtD L. C OHEN 

EMPLOYEE: 

I S l  A RTHLlR R. 6 LOCK 
Mhur IL Ulock 



Exhlbit 12.1 

COMCAST CORPORATION 
STATEMENT REGARDING COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 

(dollan in mllllonal 

Pretax income from consolidated continuing operations before adjustment for 
noncon81olling interes t  in consolidated subsidiaries or income or loss from e q u i t y  

l nves t ee s  

Fixed charge# 
Dalnbuted l n c o m e  of equity lnvestees 
Na~bladling intcrut in prcru inurmc of admidiaria that haw wt incunud 6xcd 

c h -  

Total Earnings 

In t e r e s t  expense 
Amortlnd rmnrdum* dkEGLmP and capiulirrd rchcd to in&&- 
Por t i on  of rcnts r ep r r s cn t a t i ve  of an i n r k t   factor^ 
P&&am d t y  dividmd roquircmcnb OCamsoLidaUd subsidiuim 

Total Fixed Charges 

11) Forpvpoacn ofrslmlanny h? mnoof clmmps to f u d  c a r  c a w s  la meanom! rraullw fmm (1) addlny la1 p r r m  m ~ m  h m ~ o n l v ~ m n g o p r n u ~ ~  behm sdjvamrnt for 
mmonmlllng inm.l$ in so~o l#&lcdnvk t&snn  or ."come srlosr fmm v a r y  nvcstas (b) f a d  ;hupcs (el amonllnuonof enp8llud 8narrlLld)dlrmbulcd tnoumeafequtry mmcraas 
md (el o w e h  of  ma. losaraofcuultv i m e s m f o r  *h!ehcbrpnsnslnv fmm m - l a  are tnsluho in fudehsrsc$ a n d I ? ~  vlbmcunn In1 onC.r.1 c smta l~ud  11,l m f e r r n ~ c  accunm 
d i v i d h  qu i r sm& of co~aiidalsdsubadiariu m d  (iii) the m ~ o n b o l l i n ~  inkreit in p a  i m m s  ofwkidisr in  161 b v c  "01 insvmd f;& c h q n  <red eb& b tk sum of(.) . 
iruernrt expensed wd capivl id ,  (r) amortirsd prrmiwru, d i r m  and espiralkdsxpcnwa rnlslsd m i n d e b f ~ ~ s .  (y) snearimatc of tk inrsmt wiUlin rental srpmre and (r) pmf- 
ssuritv dividend muinmenu of our sonaolidated rubsidiaria. M c d  9 r U i N  di~idend is the anovnt of oma. eami0.a lhal h reovircd lo m the dividerda on oulsfandinx wefernnee . ~~~~~ - ~~ . . ~, ~~~ ~ ~ ~ - -  
s~~uril;es. ln&t ~ ~ d a t e d  with ow &*in mx ~position is a colnponsntaf~eom tax ex-. 

12) In July ?LXM on s o m u o n  r m me.cllom *mh AdrlpNs and Tmr W m .  we wMf-dour pnlousl) o*wd esb c v,lsm located m l o r  Anplca. Clrrclndand Dallas m T8m 
Csblc Thnc cable iys(rma we prrxnad a s d ~ v o n t l n d  o ~ m u a r r  for h? yeamemidon or hcrm k m k  31 200b Acsordn$l) r e  bbc  adluted tkmto of,-nyr lo rued 

gn la reflect thc m p a r ~ o f & s o n e n u d r ( m u o m  R o r m  hts  adjusrmenL he mtloofcam&n$,lo fired e b r y e  lor h e  )car m d d  Dccrnbo 31 2001 vsa 2 01% 



COMCAST CORPORATION 
STATEMENT REGARDING COMPUTATION OF RATIO OF EARYINGS 

TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS 
(dollars In rnllllons) 

Ye- E e d d  December 31 

0fEmInp1 <U: a- 
Pretax income from consolidated continuing operations before adjustment for 

noncontrolling interest in consolidated subsidiaries or income or loss from equity 
investecs $5,170 $4,097 $4,412 $3,659 $1,762 

Fixrd charges 2,487 2.589 2,419 2.163. 1.872 : 

Distributed income of equity investees 30 16 63 63 4 
Nmcm+limg inmat in prerax income of subsidlaria mst ha,= hot inamod fixed 

shunsr, ' 1 3 (37) t 
Less: Preference security dividend requirements of consolidated subsidiaries (1)(6)(12)(9)(7) 
f otd Eualaga . -  M '  
Cornputatlon of Fixed cbarees (1) : 

iapW , ' $2,267 $2.384 S2.255 $2.033 $1.833 ' 
Amortized premiums, discounts and capitalized expenses related to indebtedness 81 55 34 31 
Ponlddw-t.tlvoof .aimsgt tdstQ 138 144 

(4) 
118 , 90 . . m . !  

Reference security dividend requirements of consolidated subsidiaries 1 6 12 9 7 - - - - -  
TOW FbN CBaigu m. m,. slog :; 
Ratio of earnlogs to cornblned flxed charges 

and preferred dlvidends ('1 3.09~ 2.591 2.84~ 2.72~ 1.92~ 
( I )  For purporsof calsubting lhc ratio of sarningr m mmbind  fird chugn a d  prefemd dividends. c-ngr ia ihs a m m l  resulting h m  (1) adding (a) p l a x  iincomc fmm continuing 
opsratiom &re sdjvamrnt for nonmnholiing inrerenu in consolidated ~ubnidiatie~ or irroms or 1% h m  equity imoskm. (b) fixd charges. (c) amortization of Fapilalired interest. 
(d) dipbibvted ins- of squity invcrlrn a d  (s) our nhan of  p- laarn o f  equity invsses for which s h g s s  stising fmm w n n e s  an i r r l u d d  in Rrd charges ad(2)  subtracting 
(i) i n t a t  sapilllizd, (ii) prefemm rvsuiw divided q u i r e m n u  o f  soml ida rd  rukidbtiea and (iii) Ihs mncarrolling intern( in m income orrubsidbties l b t  b v c  not i n s d  
fird shugss Fixed c h g s s  b b sum of (w) i n k m t  srprmd a d c a p i l a l i  (r) a m o h d  premiums, dbcounc and s a p i l a l k d c x p ~ c a  related m indebtedness. (y) an n t i m t c  o f  lhs 

wiulin renlal ex- and@) pkm~s sssuity divided quiremenu oiow eonvrlidatd subsidie'es P d d  security divided is Ihs amount of prelax earning thst i~ rsquired la 
Ihs dirldmda on o u l a W n g  prefererrs neuritics. Intereat aminled wilh ourvincmain lax pa i l iom i.v a cmpnsn t  o f  inmme mr upsns.  

W m r  Csblr Thncablc  r , a l m m  prrnnlrd mdlacomnudopral on8 forlhr )can cndedon or k f m  k m k r  31.2006 Acmm~ngly. ue haw adjvsled tk rano of m m g r  to 
c o m b ~ r d  6 1 d  e b m  and prrfcmd &".den& to rrflml lhr 8mDsl ofaronlnual  ocaallmn R o r  m rht8 ad~vsrmcn~ ihr ralla ofcun8nl~i m combmd fixd c h r p o  a d  omfcmd 
divided$ f o r b  y e k  ended DcEsmber3l.2WS w-2 O l r  



Exhibit 21 

Enlie Nuue 
ABB MOG-WM, lnc. 

American Microwave & Communications, Inc. 
Atlantic American Cablevision of Florida, LLC 
Atlantic American Cablevision. LLC 
Atlantic American Holdings, 1ic. 
Atlantic Cablevision of Florida, Inc. 
Beatrice Cable TV Company 
Beaumaris Networks, Inc. 
Brigand Pictures, Inc. 
BroadNet Europe SPRL 
BroadNet Holdings, B.V. 
BroadNet Suisse A.S. 
C Spechum Investment, LLC 
Cable Accounting, Inc. 
Cable Programming Ventures, LLC 
Cable Sports Southeast, LLC 
Cable Television Advertising Group, Inc. 
Cable Television of Gary, Inc. 
Cablevision Associates of Gary Joint Venture 
Cablevision Investment of Detroit, Inc. 
Cablevision of ArcadidSiena Madre, Inc. 
CATV Facility Co., Inc. 
CCC-NJFT, lnc. 
CCF Management Services, Inc. 
Century-TCI California Communications, L.P. 
Centruy-TCI Holdings, LLC 
Children's Network, LLC 
Classic Services. Inc. 

Cable TV Investors, Inc. 
ton TV Cable Company, LLC 

India Private Limited 
Coastal Cable f ~ . ,  Inc. 
Colorado Tenace Tower I1 Corporation 
COM Indiana, LLC 
COM Indianapolis, LLC 
COM Inkstm, Inc. 
COM MH, LLC 
COM South, LLC 
COM Sports Ventures, Inc. 
Comcast 38GHZ. Inc. 
Comcast M W  Note Holdings, Inc. 
Comcast ABB Business Services, [nc. 
Comcast ABB Cablevision V, lnc. 
Comcast ABB CSC Holdings, Inc. 
Comcast ABB CSC 11. Inc. 
Comcast ABB HCI, LLC 
Comcast ABB Holdings I. Inc. 
Comcast ABB Holdings 11, Inc. 
Comcast ABB Management, LLC 
Comcast ABB Network Solutions, Inc. 
Comcast ABB NOC. LLC 
Comcast ABB Note Consolidation Holdings, LLC 

DE 
Belgium 

The Netherlands 
Switzerland 

DE 

MI 
I A 

India 
CT 
CO 



Comcast ABB Note Consolidation, Inc. 
Comcast ABB of Clinton 
Comcast ABB of Georgia 11, LLC 

omcast ABB of ~ i o w i  LLC 6 mcast ABB of Mississi~~i/lowa, LLC 
F o m c a s t  ABB of~ayene,'inc. 

Comcast ABB Ootionee Pavroll. LLC 
Comcast ABB &emas ~ i l d i n g s  I, LLC 
Comcast ABB Overseas Holdings 11, LLC 
Comcast ABB Overseas Holdings, Inc. 
Comcast ABB USC, LLC 
Comcast Amateur Sports, LLC 
Comcast ASBC, Inc. 
Comcast Baseball Investment, LLC 
Comcast Broadnet Payroll Services, Inc. 
Comcast BTN Holdings, LLC 
Comcast Business Communications of Virginia, LLC 
Comcast Business Communications, LLC 
Comcast Cable Communications Holdings, LLC 
Comcast Cable Communications Management, LLC 
Comcast Cable Communications, LLC 
Comcast Cable Funding 
Comcast Cable Funding GP, Inc. 
Cmcast  Cable Funding I, Inc. 
Comcast Cable Holdings, LLC 
Comcast Cable of Indiana, Inc. 
Comcast Cable of Indiana~MichigamTexas I. LLC 
Comcast Cahleof Maryland lncr 
Comcast Cable SC ln\crunent. Inc. 
Comcast Cable T w t  I 
Comcast Cable T w t  11 
Comcast Cable T m t  111 
Comcast Cablevision of Baltimore City GP, Inc. 

Og 
mcast Cablevision of Garden State, Inc. 
mcast Cablevision of Philadelphia Area I, LLC 

Comcast Cablevision of Southeast Michigan, Inc. 
Comcast Capital Corporation 
Comcast CCH Subsidiary Holdings, Inc. 
Comcast CHC Subsidiary Holdings, Inc. 
Cmcas t  Children's Network Holdings, LLC 
C a c a s t  CICG GP, LLC 
Comcast CICG, L.P. 
Comcast CIM STS Holdings. Inc. 
Comcast COLI Holdings, LLC 
Comcast Commercial Services Financing, LLC 
Comcast Commercial Sewices Group Holdings, LLC 
Comcast Commercial Services, LLC 
Comcast Concurrent Holdings. Inc. 
Comcast Corporate Investments 11, Inc. 
Comcast Corporate Investments, LLC 
Comcast Corporation Political Action Committee 
Comcast Corporation Political Action Committee of Miuyland 
Comcast Corporation Political Action Committee of Massachusetts 
Comcast Corporation Polit~cal Action Committee of Texas 
Comcast Cornration Political Action Comminee-USA 



Comcast Corporation Trust I1 
Comcast Corporation Trust I11 
Comcast Crystalvision, Inc. 

CTV Holdings, LLC 
mcast CVC Ventures 

T o m c a s t  DC Radio, Inc. 
Comcast Digital. LLC - .  
Comcast Encore, Inc. 
Comcast Entertainment Holdings LLC 
Comcast Entertainment Networks Holdings, LLC 
Comcast Entertainment Productions, Inc. 
Comcast Financial Agency Corporation 
Comcast Florida Programming Investments, Inc. 
Comcast Funding I, Inc. 
Comcast Garden State, LLC 
Comcast Gateway Holdings, LLC 
Comcast Greater Boston Advertising Holdings, LLC 
Comcast Hockey Investment, LLC 
Comcast Hockey, LLC 
Comcast Holdings Corporation 
Comcast Holdings II. LLC 
Comcast Horror Entertainment Holdings, LLC 
Comcast Houston Advertising Holdings, LLC 
Comcast [CCP, Inc. 
Comcast ICG, lnc. 
Comcast In Demand Holdings, Inc. 
Comcast Interactive Capital. LP 
Comcast Interactive Media, LLC 
Comcast Interactive Programming Ventures, Inc. 
Comcast International Holdings, Inc. 
Comcast IP Holdings I, LLC 
Comcast IP Phone I[, LLC 
Comcast IP Phone 111, LLC 

mcast IP Phone IV, LLC 
omcast [P Phone of Missouri, LLC e 

Comcast IP Phone of Oregon, LLC 
Comcast IP Phone V, LLC 
Comcast IP Phone VI, LLC 
Comcast IP Phone VII, LLC 
Comcast IP Phone, LLC 
Comcast IP Sewices 11, Inc. 
Comcast IP Services, LLC 
Comcast IPGiJV, LLC 
Comcast JR Holdings, Inc. 
Comcast LCP, Inc. 
Comcast Levittown Finan=, Inc. 
Comcast Life Insurance Holding Company 
Comcast LMC E! Entertainment, Inc. 
Comcast Metatv, Inc. 
Comcast MH Holdings. LLC 
Comcast Michigan Holdings, Inc. 
Comcast Midwest Management, Inc. 
Comcast MO Cable News, Inc. 
Comcast MO Capital Corporation 
Comcast MO Communications Holding Company. Inc 
Corncast MO Digital Radio, Inc. 



Comcast MO Europe, Inc. 
Comcast MO Express Midwest, Inc. 
Comcast MO Express of California, lnc. 

omcast MO Express of Florida. Inc. @ mcast MO Express of New England, Inc. 
omcast MO Express of Virginia, inc. 

Comcast MO Federal Relations, Inc. 
Comcast MO Finance Trust I 
Comcast MO Finance Trust 11 
Comcast MO Finance Trust I11 
Comcast MO Finance Trust IV 
Comcast MO Financc Trust V 
Comcast MO Finance Trust VI 
Comcast MO Financial Services, Inc. 
Comcast MO Financing A 
Comcast MO Financing B 
Comcast MO Foreign Investments, Inc. 
Comcast MO Group Funding, Inc. 
Comcast MO Group, h c .  
Comcast MO Holdings I, LLC 
Comcast MO Holdings 11, Inc. 
Comcast MO Information Technology Systems, Inc, -. . 
Comcast MO Interactive Scrv~ces. Inc. 
Comcast MO Inumational Holdinns II. Inc - .  
Comcast MO International Proqamming, Inc. 
Comcast MO International, Inc. 
Comcast MO Investments, Inc. 
Comcast MO of BumsvilleiEagan, Inc. 
Comcast MO of Delaware, LLC 
Comcast MO of Minnesota. Inc. 
Comcast MO of North Vallev. Inc. 
Comcast MO of Quad ~ l t i e s ;  Inc. 
Comcast MO of the N o h  Suhwhs. Inc 

a mcast MO Racing, Inc. 
mcast MO Real Estate, lnc. 

Comcast MO SPC I, LLC 
Comcast MO SPC 11. LLC 
Comcast MO SPC Ill. LLC 
Comcast MO SPC IV; LLC 
Comcast MO SPC V, LLC 
Comcast MO SPC VI, LLC 
Comcast MO Telecommunications Corp. 
Comcast MVNO I, LLC 
Comcast MVNO 11, LLC 
Comcast Nashville Finance 
Comcast National Communications Services, LLC 
Comcast NCC Holdings I, LLC 
Comcast NCC Holdings 11, LLC 
Comcast NCC Holdings 111, LLC 
Comcast NECN Holdings, LLC 
Comcast Netherlands, Inc. 
Comcast New Media Development, Inc. 
Comcast New MexicdPennsylvania Finance, lnc. 
Comcast of Alabama, Inc. 
Comcast of Alameda, Inc. 
Comcast of Arizona. Inc. 



Comcast of Arkansas, lnc. 
Comcast of ArkansasiF~orida/Louisiana/Mi~esota/Mssee, inc. 
Comcast of Avalon, LLC 

omcast of Baltimore City, Inc. 6 mcast of Baltimore City, L.P. 
omcast of Bellevue, Inc. 

Comcast of Boston, lnc. 
Comcast of Brockton, Inc. 
Comcast of Bryant, Inc. 
Comcast of Burlington County, LLC 
Comcast of C a l i f h a  I, Inc. 
Comcast of Califomia 11, Inc. 
Comcast ofCalifornia 11. LLC 
Comcast of Califomia Ill. Inc. 
Comcast of California 111; LLC 
Comcast of Califomia IV, Inc. 
Comcast of Califomia IX, Inc. 
Comcast of Califomia V, Inc. 
Comcast of California VI, Inc. 
Comcast of California VIII, Inc. 
Comcast of Califomia X, Inc. 
Comcast of California XI, Inc. 
Comcast of California XII, Inc. 
Comcast of California X111, Inc. 
Comcast of California XIV, LLC 
Comcast of Califomia XV, LLC 
Comcast of CalifomidColorado, LLC 
Comcast of CalifomidColorado/Flo~ida~Oregon, Inc. 
Comcast of CalifornidColorado/lIlinois/lndiandMichigan GP, LLC 
Comcast of CalifornidColorado/Illllinois/lndiana/Michiga LP 
Comcast of CalifomidColorado/Washinmon I. lnc. 
Comcast of CaliforniwColorado. washinson. L P  
Comcast of CalifomiwConnecticuc Yichiean - a mcast of CalifomidIdaho, Inc. 

mcast of CalifomidIllinois, LP 
Comcast of CalifhalMarylandiPmsylvaniaNir~nia/est Virginia, LLC 
Comcast of CalifanidMassachusetts~ichiganRTtah, Inc. 
Comcast of CalifornidPennsylvaniaRIWashington, Inc. 
Comcast of Carolina, Inc. 
Comcast of Celebration, LLC 
Comcast of Central New Jersey 11, LLC 
Comcast of CenWal New Jersey, LLC 
Comcast of Chesterfield County, Inc. 
Comcast of Chicago. Inc. 
Comcast of Clinton 
Comcast of Clinton CT, Inc. 
Comcast of Clinton MI, Inc. 
Comcast of Coconut Creek, Inc. 
Comcast of Colorado I, LLC 
Comcast of Colorado 11, LLC 
Comcast of Colorado 111, LLC 
Comcast of Colorado IV, LLC 
Comcast of Colorado IX, LLC 
Comcast of Colorado V, LLC 
Comcast of Colorado VI, LLC 
Comcast of Colorado VI1, LLC 

- 

DE 
DE 
DE 
M D  
co 
WA 
NY 
DE 
AR 
DE 
NV 
C A 
DE 
C A 
co 
WY 
C A 
C A 
C A 
WA 
C A 
Th' 
DE 
C A 
DE 
DE 
DE 
G A 
DE 
DE 
WA 
co 
co 
ID 
co 
DE 



Comcast of Colorado VIII, LLC CO 
Comcast of Colorado X, LLC CO 
Comcast of Colorado XI, Inc. CO 

omcast of Colorado XII, Inc. C MD 
mcast of Colorado, LP CO 

omcast of ColoraddFlorida, Inc. WA 
Comcast of ColoraddPcnnsylvanialWest Virginia, LLC DE 
Comcast of Connecticut 11, Inc. CT 
Comcast of Connecticut. Inc. OK 
Comcast of~onnecticut; LLC 
Comcast of Connecticut/Georgi~assachusefts~ew H a m p ~ h i r ~ e w  York/Nonh CarolinaNirginiaNmont, LLC 
Comcast of Contra Costa, Inc. 
Comcast ofcupertino, lnc. 
Comcast of Danbury, Inc. 
Comcast of Davis County, Inc. 
Comcast of Delmarva, inc. 
Comcast of Detroit 
Comcast of Detroit, Inc. 
Comcast of East San Fernando Valley, LP 
Comcast of Eastern Connecticut, Inc. 
Comcast of Eastern Shore, LLC 
Comcast of Elkton, LLC 
Comcast of Everett, Inc. 
Comcast of Flint, Inc. 
Comcast of Florida 
Comcast of Florida I, Inc. 
Comcast of Florida [I. Inc. 
Corncast of Florida Ill, Inc. 
Comcast of Florida, LP 
Comcast of FloriddGeorgia 
Comcast of FloriddGeorgia, LLC 
Comcast of Florida/lllinois/Michigan, Inc. 
Comcast of Floridalpennsylvania L.P. 

cast of FloridaNashington, LLC 
mcast of Fort Wayne Limited Partnership Ogm 

Comcast of Fresno, Inc. 
Comcast of Garden State L.P. 
Comcast of Gmrgia I, LLC 
Comcast of GeorgidMassachusetts. LLC 
Comcast of GeorgidMichigan, LP 
Comcast of GwrgidSouth Carolina 11. LLC 
Comcast of GeorgidSouth Carolina, Inc. 
Comcast of GwrgiaNirginia, Inc. 
Comcast of Gloucester County, LLC 
Comcast of Greater Florida/Georgia, Inc. 
Comcast of Orosse Pointe, Inc. 
Comcast of Groton, Inc. 
Comcast of Harford County, LLC 
Comcast of Hopewell Valley, Inc. 
Comcast of Houston, LLC 
Comcast of Howard County, LLC 
Comcast of Illinois 1, lnc. 
Comcast of Illinois 11, Inc. 
Comcast of Illinois 111, lnc. 
Comcast of Illinois IV, Inc. 
Comcast of Illinois IX, LLC 





Comcast of Minnesota, Inc. DE 
Comcast of MinnesoWWisconsin, Inc. WA 
Comcast of Mississippi Call Center. LLC DE 

omcast of Missouri, Inc. 0 co 
mcast of Monmouth County, LLC DE 

omcast of Montana 1. Inc. MT 
Comcast of Montana 11, Inc. DE 
Comcast of Montana 111, Inc. OR 
Comcast of Mt. Clemens MI 
Comcast of Mt. Clemens, Inc. MI 
Comcast of Muncie, LLC IN 
Comcast of Muncie, LP IN 
Comcast of Muskegon MI 
Comcast of Nashville I, LLC DE 
Comcast of Nashville 11, LLC DE 
Comcast of Needham, Inc. DE 
Comcast of New Castle County, LLC DE 
Comcast of New Hampshire, Inc. MD 
Comcast of New Haven, Inc. CT 
Comcast of New Jersey 11, LLC DE 
Comcast of New Jersey, LLC NJ 
Comcast of New Mexico, Inc. CO 
Comcast of New Mexico/Pennsylvania, LLC DE 
Comcast of New York, LLC DE 
Comcast of North Broward. Inc. FL 
Comcast of Northern California I, Inc. C A 
Comcast of Northern California 11, Inc. C A 
Comcast of Northern Illinois, Inc. IL 
Comcast of Northern Indiana, Inc. DE 
Comcast of Northwest New Jersey, LLC DE 
Comcast of Novato, Inc. OR 
Comcast of Ocean County, LLC DE 

of Ohio, Inc. OH 
mcast of Oregon I, Inc. OR 
mcast of Oregon 11, Inc. OR 

Comcast of Panama City, Inc. DE 
Comcast of Parkland, Inc. FL 
Comcast of Pennsylvania CO 
Comcast of Pennsylvania I, Inc. DE 
Comcast of Pennsylvania 11, Inc. CO 
Comcast of Pennsylvania 11, L.P. DE 
Comcast of Pennsylvania, LLC DE 
Comcast of PennsylvanialMaryland, LLC DE 
Comcast of PennsylvanidWashingioniWest Virginia, LP CO 
Comcast of Perry, Inc. DE 
Comcast of Philadelphia 11, LLC DE 
Comcast of Philadelphia, LLC DE 
Comcast of Plainfield. LLC DE 
Comcast of Potomac, LLC DE 
Comcast of Puget Sound, Inc. WA 
Comcast of Quincy, Inc. DE 
Comcast of Richmond, lnc. V A 
Comcast of Sacramento I, LLC C A 
Comcast of Sacramento 11, LLC C A 
Comcast of Sacramento 111, LLC C A 
Comcast of San loaquin, lnc. W Y  



Comcast of San Leandro, Inc. 
Comcast of Santa Cnu. Inc. 
Comcast of Santa Maria LLC 

omcast of Shelby, Inc. 
mcast of Sierra Valleys, Inc. 

omcast of South Chicano. Inc. 
Comcast of South ~ a d c , i n c .  
Comcast of South Florida I. Inc 
Comcast of South Florida 11, lnc. 
Comcast of South Jersey, LLC 
Comcast of Southeast Pennsylvania, LLC 
Corncast of Southcm ~alifo&la, Inc 
Comcast of Southcm Illinois. Inc. 
Comcast of Southcm ~ississippi .  Inc. 
Comcast of Southern New England, Inc. 
Comcast of Southern Tennessee, LLC 
Comcast of Spokane, LLC 
Comcast of St. Paul, Inc. 
Comcast of Sterling Heights, Inc. 
Comcast of Tacoma, Inc. 
Comcast of Tallahassee. Inc. 
Comcast of Taylor, LLC 
Comcast of Tennessee, LP 
Comcast of the District, LLC 
Comcast of the Gulf Plains, Inc. 
Comcast of the Meadowlands. LLC 
Comcast of the South 
Comcast of the South, Inc. 
Comcast of the South, L.P. 
Comcast of the South, LLC 
Comcast of Tualatin Valley. Inc. 
Comcast of Tupelo, lnc. 
Comcast of Twin Cities, Inc. 

mcast of Utah I, Inc. 
mcast of Utah 11. Inc. - 

Comcast of Utica, Inc. 
Comcast of Virxinia Inc. - .  
Comcast of Warren 
Comcast of Warren, Inc. 
Comcast of Wasatch, Inc. 
Comcast of Washington I, Inc. 
Comcast of Washington 11, lnc. 
Comcast of Washington Ill, Inc. 
Comcast of Washington IV, Inc. 
Comcast of Washington V, LLC 
Comcast of Washington, LLC 
Comcast of Washinaton/Oreaon 
Corncast of ~ a s h i n s o n ~ r e g o n  SMATV I, LLC 
Corncast of WajhinmonOrcnon SMATV 11. LLC 
Comcast of west ~lorida,  ~ n c .  
Comcast of West Virginia, LLC 
Comcast of Western Colorado, Inc 
Comcast of Wildwood, LLC 
Comcast of Wisconsin, Inc. 
Comcast of Wyoming I, Inc. 
Comcast of Wyoming 11, Inc. 



Comcast of Wyoming LLC 
Comcast Palm Beach GP. LLC 
Comcast Phone 11, LLC 

omcast Phone Management, LLC Q mcast Phone of Alabama, LLC 
omcast Phone of Arizona. LLC 

Comcast Phone of Akansas, LLC 
Comcast Phone of Cal~fornia. LLC 
Comcast Phone of Central Indiana, LLC 
Comcast Phone of Colorado, LLC 
Comcast Phone of Connecticut, Inc. 
Comcast Phone of D.C., LLC 
Comcast Phone of Delaware, LLC 
Comcast Phone of Florida. LLC 
Comcast Phone of Georgia, LLC 
Comcast Phone of Idaho, LLC 
Comcast Phonc of Illinois, LLC 
Comcast Phonc of Iowa. LLC 
corncast Phone of KMS~S ,  LLC 
Comcast Phone of Kentucky. LLC 
Comcast Phone of Louisiana. LLC 
ComcaAt Phonc of Mainc. LLC 
Comcast Phonc of Maryland. Inc. 
Comcas! Phonc of Massachusms. Inc 
Comcast Phonc of Michigan, LLC 
Comcast Phonc of Minnesota. Inc. 
Comcast Phonc of Mississippi. LLC 
Comcavt Phonc of Missouri. LLC 
Comcast Phone of Montana, LLC 
Comcast Phone of Nchrauka. LLC 
Comcast Phone of Nevada, LLC 
Comcast Phone of New Hampshire, LLC 
Comcast Phone of New Jcrsey. LLC 

mcast Phone of New Mexico, LLC 
mcast Phone of New York, LLC 

Comcast Phone of North Carolina, LLC 
Comcast Phone of North Dakota, LLC 
Comcast Phone of Northern Maryland Inc. 
Comcast Phonc of Konhcm ~ i r b i a .  Inc. 
Cmcavt Phonc of Ohio. LLC 
Comcast Phone of ~klahoma,  LLC 
Comcast Phone of Oreeon. LLC - 
Comcast Phone of Pennsylvania, LLC 
Comcast Phonc of  hod; Island LLC 
Comcast Phonc of South Carolina Inc 
Comcast Phone of South Dakota. LLC 
Comcast Phone of Tcnncssee. LLC 
Comcast Phone of Texas, LLC 
Comcast Phone of Utah, LLC 
Comcast Phone of Vermont, LLC 
Comcast Phone of Virginia, LLC 
Comcast Phone of Washington, LLC 
Comcast Phone of West Virginia. LLC 
Comcast Phone of Wisconsin, LLC 
Comcast Phone, LLC 
Comcast PM Holdings, LLC 



Comcast Primestar Holdings. Inc. 
Comcast Programming Development, lnc. 
Comcast Programming Holdings, LLC 

omcast Programming Management, LLC d mcast Programming Ventures 11, Inc. 
omcast Progamming Ventures 111. LLC 

Comcast Programming Ventures IV, LLC 
Comcast Programming Ventures V, lnc. 
Comcast Programming Ventures, LLC 
Comcast PSM Holdings, LLC 
Comcast QCOM TV Partners GP, LLC 
Comcast QIH, Inc. 
Comcast QVC, lnc. 
Comcast deal Estate Holdings of Alabama, Inc. 
Comcast Remonal Proesammina. Inc. - -. 
Comcast RL ~ o l d i n ~ s 3 n c .  
Comcast SC Investment, Inc. 
Comcast SCH Holdings, LLC 
Comcast Shared Services Corporation 
Comcast Spectacor Ventures, LLC 
Comcast Spectacor, L.P. 
Comcast S p a  Holding Company, LLC 
Cmncast Sports Management Services, LLC 
Comcast Sports NY Holdings, Inc. 
Comcast Sports Southwest, LLC 
Comcast ~ b o n s ~ n  Bay Area Holdings. Inc. 
Comcast S~onsNct  Chicano Holdings. Inc. - .  
Comcast SPortsNet chicago, LLC 
Comcast SportrNet Mid-Atlantic GP, LLC 
Comcast SportsNet Mid-Atlantic LP, LLC 
Comcast s b o r t s ~ n  Mid-Atlantic. L.P. 
Comcasi SponsNct KE Holdinns. Inc. 
Comcast S p o r t s ~ n  ~ o r t h w e s t , ~ ~ ~  

mcast SportsNet Philadelphia, Inc. 
omcast SportsNet Philadelphia, L.P. C" 

Comcast SportsNet West, Inc. 
Comcast Spotlight Charter Cable Advertising, LP 
Comcast Spotlight JV Holdings, LLC 
Comcast Spotlight, LLC 
Comcast STB Soflware DVR, LLC 
Comcast STB Software I, LLC 
Comcast STB S o h a r e  11, LLC 
Comcast STB Software LIB, LLC 
Comcast STB Software MOT, LLC 
Comcast STB Soflwarc PAN, LLC 
Comcast STB Soflware PM. LLC 
Comcast STB Software TW; LLC 
Comcast Studio Investments, Inc. 
Comcast TCP Holdings, Inc. 
Comcast TCP Holdings, LLC 
Comcast Technology, Inc. 
Comcast Telephony Communications of California, Inc. 
Comcast Telephony Communicatiom of Connecticut. Inc. 
Comcast Telephony Communications of Delaware, Inc. 
Comcast Telephony Communications of Georgia, Inc. 
Comcast Telephony Communications of Indiana, lnc. 



- 

Comcast Telephony Communications of Pennsylvania. Inc 
Comcast ~e lGhon;  Communications. LLC 
Comcast Telmhonv Services Holdings. Inc. - .  

omcast T K ~ ' H O I ~ ~ ~ S .  Inc. 
mcast TW Exchange Holdings I GP, LLC 

omcast TW Exchange Holdinns I, LP 
Comcast TW ~ x c h a G e  ~o ld ings  II GP, LLC 
Comcast TW Exchanee Holdines II. LP - .  
Comcast Visible  ori id Holdings, Inc. 
Comcast WCS ME02, lnc. 
Comcast WCS ME04, Inc. 
Comcast WCS MEOS. lnc 
Comrast WCS ME16. lnc. 
Comcast WCS ME19, Inc. 
Comcast WCS ME22, Inc. 
Comcast WCS ME26, Inc. 
Comcast WCS ME28, Inc. 
Comcast WCS Merger Holdings, Inc. 
Comcast WG, Inc. 
Comcast Wireless Investment 1, Inc. 
Comcast Wireless Investment 11, lnc. 
Comcast Wireless Investment Ill, lnc. 
Comcast Wireless Investment IV, Inc. 
Comcast W~relcss lnveslment V. Inc. 
Comcast Wirclcss lnvcsunent VI. Inc 
ComcasvBrighl House Networks Deuo~t Cable Adwnising. LLC 
ComcasuMediacom Minneaoolis Cable Ad\crtisine. LLC 
~ o m c a s f l ~ ~  Charleston cable Advertising, L L ~  
ComcasflWC Enterprise Cable Advertising, LLC 
ComcasflWC Franklin Cable Advenisine. LLC 
ComcasflWC Hilton Head Cable ~ d r e n T s i n ~ ,  LLC 
ComcasflWC IdahoCablc Adwrlisinn. LLC 
ComcasflWC Littleton/Plymouth ~abTe  Advertising, LLC 

cP omcasflWC New Hampshire Cable Advertising, LLC 
omcasflWC Saranac Lake Cable Advertising. LLC 

Comcast-Spectacor Foundation 
ComCon Entertainment Holdings, Inc. 
Command Cable of Eastern Illinois Limited Partnership 
Community Realty, lnc. 
Community Telecable of Seattle, Inc. 
Conditional Access Licensing, LLC 
Continental Aushalia Programming, Inc. 
Continental Cablevision Asia Pacific, Inc. 
Continental Programming Australia Limited Partnership 
Continental Telecommunications Corp. of Virginia 
Continental Teleport Partners, Inc. 
CSLP London, LLC 
CSLP Soccer. LLC 
CVC Keep Well LLC 
DailyCandy Commerce, LLC 
DailyCandy, Inc. 
Digiventures, LLC 
E Entertainment UK Limited 
E! EntRtainment Europe BV 
E! Entertainment Hong Kong Limited 
E! Entertainment Television International Holdings, Inc. 

DE 
DE 
DE 
PA 
DE 
NJ 
NV 
WA 
DE 
MA 
MA 

Australia 
V A 
MA 
DE 
PA 
DE 
DE 
DE 
DE 

United Kingdom 
Netherland Antilles 

Hong Kong 
DE 



E! Entertainment Television, Inc. 
E! Networks Productions. Inc. 
E l k t  County Cable ~arhlers, L.P. 

quity ~eso&ces Venture 
0s LLC 

xclamation Music, Inc. d 
Exclamation Productions. Inc ~~~ 

Exercise TV LLC 
FAB Communications, Inc. 
Fandango Marketing, Inc. 
Fandango, Inc. 
First Television Corporation 
Flyers Atlantic City Youth Hockey Club, Inc. 
Flyers Skate Zone, L.P. 
For Games Music, LLC 
Four Flags Cable TV 
Four Flags Cablevision 
FPS Rink, Inc. 
FPS Rink, L.P. 
FPS Urban Renewal, Inc. 
Front Row Marketing Senices, L.P. 
G4 Holding Company 
G4 Media Productions, LLC 
G4 Media, Inc. 
Garden State Telecommunications, LLC 
GatewayiJones Communications, LTD. 
Genacast Ventures, LLC 
Global Spechum (NEC), d.o.0. 
Global Spechum Facility Managemenf L.P. 
Global Spectrum Facility Management, Limited 
Global Spectrum of Texas, LLC 
Global Spectrum Pico Holdings Re. Ltd. 
Global Spectrum Pico Re. Ltd 

a obal spectrum, Inc. 
obal Spectlum, L.P. 

GolF2olorado.com, Inc. 
Golfnow Enterprises Inc. 
Golfnow Inc. 
Greatm Boston Cable Advertising 
Guide Investments, Inc. 
Guideworks, LLC 
Hawkeye Communications of Clinton, Inc. 
Headend In The Sky, Inc. 
Heritage Cablevision of Massachusetts, Inc. 
Heritage Cablevision of South East Mmsachusetts, 
Home Sports Network, Inc. 
IEC License Holdings, Inc. 
In Demand L.L.C. 
Incubom Solutions, Inc. 
Interactive Technology Senices, Inc. 
Intermedia Cable Investors, LLC 
International Media Distribution, LLC 
Iowa Hockey, LLC 
Jones Cable Corporation 
Jones Cable Holdings. Inc. 
Jones Panorama Properties, LLC 

Inc 

DE 
DE 
CO 
DE 

Croatia 
Canada 
Canada 

TX 
Singapore 
Singapore 

PA 
DE 
CO 

Canada 
AZ 
MA 
CO 
DE 



lones Programming S e ~ c e s ,  Inc. 
lones Spacelink Cable Corporation 
lones Telecommunications of California. LLC - ~ ~ - ~  ~ 

st Minute Tee Timcs, Inc. 
NI 11, Inc. 

Atlantic Communications. Inc. 
Lenfest Australia Group Pty Ltd. 
Lenfest Australia Invesmmt Ply Ltd 
Lenfest Australia, Inc. 
Lenfest Clearview GP. LLC 
Lmfest Clearview, LP 
Lenfest Delaware Properties, Inc. 
Lmfest [nternational, Inc. 
Lmfest Investments, [nc. 
Lenfest Jersey. LLC 
Lenfest MCN, Inc. 
Lenfest Oaks, Inc. 
Lenfest York. LLC 
Liberty Ventures Group LLC 
LMTT Canada, Inc. 
London Civic Centre Corporation 
London Civic Centre Limited Partnership 
LVO Cable Properties, Inc. 
M H Lightnet, LLC 
MarketLink Indianapolis Cable Advertising, LLC 
MediaOne Brasil Comtnio e Parlicipa~6es Ltda. 
Mile Hi Cable Partners, L.P. 
MOC Holdco I, LLC 
MOC Holdco 11, Inc. 
Mountain Cable Nelwork, Inc. 
Mountain States General P m e r ,  LLC 
Mountain States Limited Parmer, LLC 
Mt. Clemms Cable TV Investors. Inc. 

W Sports Holdings, LLC 
W Sports Network, LLC 

Cable Communications LLC 
National Digital Television Center, LLC 
NDTC Technolow. Inc. 
New England ~ & i =  News 
New England Microwave, Inc. 
Northwest Illinois Cable Corporation 
Norlhwest Illinois TV Cable Co. 
NROCA Holdings, Inc. 
One Belmont Insurance Company 
Ovations Fanfare, L.P. 
Ovations Food Services I, Inc. 
Ovations Food Services of Oklahoma City, LLC 
Ovations Food Services of Texas, LLC 
Ovations Food Services of Waohington, LLC 
Ovations Food Services, d.o.0. 
Ovations Food Services, Inc. 
Ovations Food Services, L.P. 
Ovations Ontario Food Seniccs, lnc. 
Ovations Ontario Food Senices. L.P. 
Pacific Northwest Interconnect 

DE 
Australia 
Australia 

DE 
DE 
DE 
PA 
DE 
DE 

Canada 
Canada 
Canada 

OK 
DE 
DE 

Brazil 

WA 
Croatia 

PA 
PA 

Canada 
Canada 
N Y  



Pacific Regional Programming Partners NY 
Palm Beach Group Cable Joint Venture FL 

Pamassos Communications, L.P. DE 
amassos Holdings, LLC d 

DE 

tron Solutions, L.P. PA 
atron Solutions, LLC PA 

Pattison Development, Inc. PA 
Pattison Realty, Inc. PA 
Philadelphia 76ers, Inc. DE 
Philadelphia 76ers. L.P. DE 
Philadelphia Flyers Enterprises Co. Canada 
Philadelphia Flyers, L.P. DE 
Philadelphia Flyers, LLC DE 
Philadelphia Minor League Hockey I, L.P. PA 

Philadelphia Minor League Hockey, Inc. PA 

Plaxo, Inc. DE 
&view Magazine Corporation DE 
Rime Telecom Potomac, LLC DE 
QCOM TV Partners PA 
Regional NE Holdings I LLC DE 

Regional NE Holdings 11, L.L.C. DE 

Regional Pacific Holdings I1 LLC DE 

Regional Pacific Holdings LLC DE 
Roberts Broadcasting Corporation PA 
Saigon Broadcasting LLC DE 
Satellite Services, Inc. DE 
Saturn Cable TV. Inc. CO 
SCI 34, lnc. 
SCI 36, lnc. 
SCI 37, Inc. 
SCI 38: Inc. 
SCI 48. Inc. 

Ikirk Communications (Delaware) Corporation 
uthwert Washington Cable, Inc. 

Real Estate New Arena, L.P. 
S ~ e c h m  Arena Limited Partnership 
<bectrum~o, LLC 
SooltsChannel New Endand Limited ParhIenhi~ 
Spms~hannel  Pacific Lsociates 
Spot Buy Spot, LLC 
St. Louis Tele-Communications, Inc. 
Stage 11, L.P. 
Sterlina Entertainment Enterprises, LLC 
~ t o r e r  Administration, Inc. 
Strata Marketing, Inc. 
StreamSage, Inc. 
Susquehanna Cable Co., LLC 
Susquehanna Cable Investment Co. 
T a m  Properties, LLC 
TCI Adelphia Holdings, LLC 
TCI Atlantic, LLC 
TCI Bay, Inc. 
TCI Cable Investments. LLC 
TCI Cablevision Associates Inc. 
TCI Cablevision of California Century Holdings, LLC 



TCI Cablevision of Kentucky, Inc. DE 
TCI Cablevision of Massachusetts, Inc. MA 
TCI Cablevision of Michigan, Inc. MI 

CI Cablevision of Minnesota, Inc. MN 
I Cablevision of Nebraska, lnc. NE 

C1 Cablevision of North Cennal Kentucky, Inc. * DE 
TCI Cablevision of Sierra Vista, Inc. CO 
TCI Cablevision of South Dakota, Inc. SD 

TCI Cablevision of St. Bernard Inc. DE 

TCI Cablevision of Vermont, Inc. DE 

TCI Califomia Holdings, LLC 
TCI Capihl Corp. 
TCI Central, LLC 
TCI Command 11. LLC 
TCI Command, Inc. 
TCI Communications Financing I 
TCI Communications Financing 11 
TCI Communicarions ~inancing Ill 
TCI Communications Financin~ IV - 
TCI CSC 11. lnc. 
TCI CSC 111, lnc. 
TCI CSC IV, lnc. 
TCI CSC IX, Inc. 
TCI CSC V. Inc. 
TCI csc vi ,  lnc. 
TCI CSC VII, Inc. 
TCI CSC Vlll, lnc. 
TCI CSC X, Inc. 
TCI CSC XI, Inc. 
TCI Development, LLC 
TCI Evangola, Inc. 
TCI Falcon Holdings, LLC 
TCI FCLP Alabama, LLC 

Q 1 FCLP California, LLC 
I FCLP Missouri, LLC 

CI FCLP Northern Califomia, LLC 
TCI FCLP Northwest, LLC 
TCI FCLP Oregon, LLC 
TCI FCLP Redding, LLC 
TCI FCLP Wenatchee, LLC 
TCI Gilbert Uplink, Inc. 
TCI Great Lakes, Inc. 
TCI Hits At Home, Inc. 
TCI Holdings, Inc. 
TCI Holdings, LLC 
TCI ICM VI, Inc. 
TCI IL-Holdings 11, LLC 
TCI IL-Holdings, Inc. 
TCI Internet Holdings, Inc. 
TCI Internet Services, LLC 
TCI IP-Vl, LLC 
TCI IT Holdings, Inc. 
TC1 Lake 11. LLC 
TCI Lake, Inc. 
TCI Lenfest, Inc. 
TCI Magma Holdings, Inc. 



TCI Materials Management, Inc. 
TCI Michigan, Inc. 
TCI Micmwfve, Inc. 

CI Midcontinent, LLC 
I National Digital Television Center - Hong Kong, Inc. 

CI New York Holdings, Inc. 
TCI Northeast, Inc. 
TCI of BloomingtonlNormal, Inc 
TCI of Council Bluffs, Inc. 
TCI of Greenwich, lnc. 
TCI of Indiana Holdings, LLC 
TCI of h d i a ~  lnsgt Holdings, LLC 
TCI of Kokomo, Inc. 
TCI of Lee County, Inc. 
TCI of Lexington, Inc. 
TCI of Maine, Inc. 
TCI of Missouri, lnc. 
TCI of North Central Kentucky, Inc. 
TCI of North Dakota, Inc. 
TCI of Overland Park, Inc. 
TCI of Paterson, Inc. 
TCI of Radcliff, Inc. 
TCI of South Dakota, Inc. 
TCI of Southern Minnesota, Inc. 
TCI of S p r i n ~ ~ e l d ,  Inc. 
TCI of Wataiown, Inc. 
TCI Ohio Holdings, Inc. 
TCI Pacific Communications, Inc. 
TCI Pennsylvania Holdings, Inc. 
TCI Programming Holding Company I11 
TCI Realty, LLC 
TCI South Carolina IP-I, LLC 
TCI Southeast, Inc. 

CI Spartanburg IP-IV, LLC 

$. I S t m ,  Inc. 
CI Technology Management, LLC 

TCI Telecom, Inc. 
TCI Texas Cable Holdings LLC 
TCI Texas Cable. LLC 
TCI TKR Cable 11, Inc. 
TCI TKR of Houston, Inc. 
TCI TKR of Jefferson County, Inc. 
TCI TKR of Metro Dade, LLC 
TCI TKR of Southeast Texas, Inc. 
TCI TKR of Wyoming, Inc. 
TCI TW Texas JV Holdings Il, lnc. 
TCI TW Texas JV Holdings 111, Inc. 
TCI TW Texas JV Holdings IV, Inc. 
TCL TW Texas JV Holdings V, Inc. - 
TCI USC, Inc. 
TCI Washinmon Associates. L.P. 
TCI West, Kc. 
TCI.NET, Inc. 
TCIICA Acquisition Sub, LLC 
TCVCl Merger Sub, LLC 
TCID Data Transport, lnc. 



TClD of Chicago, Inc. IL 
TClD of Florida, LLC FL 
TClD of Michigan, lnc. NV 

CID of South Chicago, Inc. C 
1L 

ID Partners 11, Inc. CO 
CID Parmm, Inc. CO 

TClD X8PRESS, Inc. CO 
TCID-Commercial Music, Inc. CO 
TCP Security Company LLC TX 
Tele-Communications of Colorado, Inc. CO 
Televents Group Joint Venture CO 
Televents Group, Inc. NV 
Televents of Colorado, LLC CO 
Televmts of Florida, LLC DE 
Televents of Powder River, LLC DE 
Televents of Wyoming, L K  DE 
Tempo DBS. Inc. CO 
Tempo Development Corporation OK 
TEMPO Television, Inc. OK 
TGC, Inc. DE 
The Comcast Foundation DE 
The Comcast Network, LLC DE 
thePlatfonn for media, inc. DE 
thePlatfonn, lnc. DE 
Trans-Muskingum, Incorporated WV 
Tribune-United Cable of Oakland County MI 
TVWorks Canada, Inc. Canada 
TVWorks, LLC DE 
U S West (India) Private Limited India 
UACC Midwest Insgt Holding$, LLC CO 
UA-Columbia Cablevision of Massachusetts, Inc. MA 
UATC Merger Corp. DE 

DE &EE k:f:%Tieo county, Inc. DE 
nited Artists Holdings, Inc. DE 

United Artists Holdings, LLC DE 
United Cable Inveolment of Baltimore, Inc. MD 
United Cabk Television Corporation of Michigan MI 
United Cable Television of Baldwin Park, Inc. CO 
United Cable Television of Illinois Valley, Inc. IL 
United Cable Television of Los Angeles, LLC C A 
United Cable Television of Oakland County, Ltd. CO 
United Cable Television of Sarpy County, Inc. NE 
United Cable Televi~ion of Sconsdale, Inc. AZ 
United Cable Television Services of Colorado, Inc. CO 
United of Oakland, Inc. DE 
US WEST Deutschland GmbH G ~ Y  
UTI Purchase Company 
Vehix. lnc. 
VERSUS. L.P. 
Waltham Telc-Communications 
Waltham Tele-Communications, LLC 
Watch What You Play Music, LLC 
Western Range Insurance Co. 
Western Sakllite 2, lnc. 



WestMarc Cable Holdinn. Inc. 
West Marc ~evelo~menti l .  Inc. 
WestMarc Develom~lt  Ill. LLC 

e s t ~ a r c  ~evelo~mcnt  IV; LLC C stMarc Development, LLC 
eftMarc Realty, Inc. 

York Cable Television, LLC 



Exhlblt 23.1 
Consent of Independent Registered Public Accounting Firm 
We consent to the incorporation by reference in Registration Statements of Comcast Corporation on Form S-8 (Nos. 333-101645, 
3-101295, 333-104385, 333-121082, 333-123059, 333-130844, 333-130845. 333-130847, 333-150976 and 333-161468), Form Q (Nos. 333-158816, 333-132750, 333-101861, 333-119161 and 333-104034), and Form 5-4 (Nos. 333-101264 and 333- 
2883) of our reports dated February 23, 2010, relating to the consolidated financial statements and financial statement schedule 

of Comcast Corporation (which reports express unqualified opinions and include an explanatory paragraph relating to the adoption 
of new accounting pronouncements in 2009 and 2008), and the effectiveness of Comcast Corporation's internal control over 
financial reporting, appearing in the Annual Report on Form 10-K of Comcast Corporation for the year ended December 31,2009. 

h/ D ELOllTE 8 T OUCHE LLP 
Philadelphia, Pennsylvania 
February 23.2010 

COm~dsl200B Annual Paport on Form 10-K 



Certifications 
I. Brian L. Roberts, certify that: 

@ I have reviewed this Annual Report on Form 10-K of Comcast Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in ligM of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report: 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condiiion, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in 
Exchange Act Rules 13a-15(f) and 15d-l5(f)) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared; 

b) designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles: 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation: and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's wmU 8md (II* -ant's fourth fiscal quarter in the case of an Annual Report) that has 
materially affected, or is reasonably likely to materially affect, the registrant's Wrrvl ar..l wer financial reporting: and 

The reg~strant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over @ : . finanwal reporhng, to Me registrant's ulk m d  Me audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting. 

Date: February 23,2010 

Is/ RlAN L R OBERTS 
Name: Brian L. Roberts 
Title: Chief Executive Officer 

CDmCaSl2009 Annual Report on Form 1 0 4  



I. Michael J. Angelakis, certify that: 

1. I have reviewed this Annual Report on Form 10-K of Comcast Corporation; 

Bawd on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make h e  statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report: 

3. Based on my knowledge, the financial statements, and other finanual information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of. and for, the periods 
presented in this report: 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in 
Exchange Act Rules 13a-l5(9 and 15d-15(f)) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared: 

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles: 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period cbvered by this 
report based on such evalualon; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant'r rrrnl M (k -ant's fourth fiscal quarter in the case of an Annual Report) that has 
materially affected, or is reasonably likely to materially affect, the registrant'r M cr# mver financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant'r a d b r a  and the audit committee of the registrant's board of directors (or persons 
perform~ng the equivalent functions): 

a) all significant def~iencies and matelrial weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and 

b) any fraud, whether or not material, h a t  involves management or other employees who have a signincant role in the 
registrant's hlamd cor*l* orr hwvdd W n g .  

Date: February 23.2010 

/S/ M ICHAEL J. A NGEUKlS 

Name: Michael J. Angelakis 
Title: Chief Financial ORcer 

COm51ZW9 Annual RBPDnon Form 10-K 



Certification Pursuant to Section 906 of the Sarbanes-Oxley Act 
February 23,2010 

Exhibit 32 

urities and Exchange Commission 

Washington. D.C. 20549 

Ladies and Gentlemen: 

The certification Set forth below is belng submitted in connection with the Annual Report on F o n  10-K of Comcast Corporation (the 
w) (r Mu eur)rr d rllll RA l a - 1 q b )  or Rule 15d-14(b) of the Seculities Exchange Act of 1934 (the 
-Ad) d 1- dQwl(r O d title 18 of the Un~ted States Code. 

Brian L. Roberts, the Chief Executive Officer and Michael J. Angelakis, the Chief Financial Officer of Comcast Corporation, each 
certifies that, to the best of his knowledge: 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of h e  Exchange Act; and 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations 
of Comcast Corporation. 

/d 6 RUN L. R OBERTS 
Name: Brian L. Roberts 
Title: Chief Executive Ofticer 

/S/ M ICHAEL J. A h'GEUKlS 
Name: Michael .I. Angelakis 
Title: Chief Financial Otficer 

Comort 2009 Annual Reponon Form 104 
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