
direction of the management and policies of such Person, whether through the ownership of voting 
securities, by contract or otherwise. 

(e) "AJCA" means the American Jobs Creation Act of 2004, IRS Notice 2005-1 and 
announcements, notices, revenue rulings and regulations issued under the American Jobs Creation Act of 
2004. 

(f) "Annual Rate of Pay" means, as of any date, an employee's annualized base pay rate. An 
employee's Annual Rate of Pay shall not include sales commissions or other similar payments or awards. 

(g) "Applicable Interest Rate" means: 

(i) Except as otherwise provided in Paragraph 2(g) (ii), the Applicable Interest Rate means 
the interest rate that, when compounded annually pursuant to rules established by the 
Committee from time to time, is mathematically equivalent to 8% per annum, 
compounded annually, or such other interest rate established by the Committee from 
time to time. The effective date of any reduction in the Applicable Interest Rate shall 
not precede the later of: (A) the 30th day following the date of the Committee's action 
to establish a reduced rate; or (B) the lapse of 24 full calendar months from 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 employment termination date to the 
date the Grantee's Account is distributed in full, the Committee, in its sole and absolute 
discretion, may designate the term "Applicable Interest Rate" for such Grantee's 
Account to mean the lesser of: (A) the rate in effect under Paragraph 2(g) (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, compounded annually as of the last day of the calendar year. Notwithstand- 
ing the foregoing, the Committee may delegate its authority to determine the Applicable 
Interest Rate under this Paragraph 2(g) (ii) to an officer of the Company or committee 
of two or more officers of the Company. 

(h) "AT&T Broadband Transaction" means the acquisition of AT&T Broadband Corp. (now 
known as Comcast Cable Communications Holdings, Inc.) by the Company. 

(i) "Award" means an award of Restricted Stock or Restricted Stock Units granted under the Plan. 

(j) "m" means the Board of Directors of the Company. 

(k) "Change of Control" means: 

(i) For all purposes of the plan other than article VIII, any transaction or series of 
transactions as a result of which any Person who was a Third Party immediately before 
such transaction or series of transactions owns then-outstanding securities of the 
Company such that such Person has the ability to direct the management of the 
Company, as determined by the Board in its discretion. The Board may 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 binding. 

(ii) For purposes of Article VIII, any transaction or series of transactions that constitutes: 

(1) a change in the ownership of the Company, within the meaning of Q&A 12 of IRS 
Notice 2005-1; 

(2) a change in effective control of the Company, within the meaning of Q&A 13 of 
ZRS Notice 2005-1; or 

(3 )  a change in the ownership of a substantial portion of the assets of the Company, 
within the meaning of Q&A 14 of IRS Notice 2005-1. 



(1) "Code" - means the Internal Revenue Code of 1986, as amended. 

(m) "Comcast Plan" means any restricted stock, restricted stock unit, stock bonus, stock option or 
other compensation plan, program or arrangement established or maintained by the Company or an 
Affiliate, including but not limited to this Plan, the Comcast Corporation 2003 Stock Option Plan, the 
Comcast Corporation 2002 Stock Option Plan, the Comcast Corporation 1996 Stock Option Plan, 
Comcast Corporation 1987 Stock Option Plan and the Comcast Corporation 2002 Deferred Stock Option 
Plan. 

(n) "Committee" means the Compensation Committee of the Board. 

(0) "Common Stock" means Class A Common Stock, par value $0.01, of the Company. 

(p) "Company" means Comcast Corporation, a Pennsylvania corporation, as successor to Comcast 
Holdings Corporation (formerly known as Comcast Corporation), including any successor thereto by 
merger, consolidation, acquisition of all or substantially all the assets thereof, or otherwise. 

(q) "Company Stock Fund" means a hypothetical investment fund pursuant to which Deferred 
Stock Units are credited with respect to a portion of an Award subject to an Election, 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 portion of a Grantee's 
Account deemed invested 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 Stock otherwise deliverable as 
Shares upon the Vesting Date associated with Restricted Stock or Restricted Stock Units, and all 
dividends and other distributions paid with respect to Common Stock or Special Common Stock were held 
uninvested 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). 

(r) "Date of Grant" means the date on which an Award is granted. 

(s) "Deceased Grantee" means: 

(i) A Grantee whose employment by a Participating Company is terminated by death; or 

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

(t) "Deferral Eligible Employee" means: 

(i) An Eligible Employee 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 Committee; and (ii) 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. 

(u) "Deferred Stock Units" means the number of hypothetical Shares subject to an Election. 

(v) "Disability" means: 

(i) An individual's inability to engage in any substantial gainful activity 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; or 



Minors Act custodianship shall not be treated as a resource of the Grantee. The Committee shall 
determine whether the circumstances of the Grantee constitute an unforeseeable emergency and thus a 
Hardship within the meaning of this Paragraph 2(dd). Following a uniform procedure, the Committee's 
determination shall consider any facts or conditions deemed necessary or advisable by the Committee, and 
the Grantee shall be required to submit any evidence of the Grantee's circumstances that the Committee 
requires. The determination as to whether the Grantee's circumstances are a case of Hardship shall be 
based on the facts of each case; provided however, that all determinations as to Hardship shall be 
uniformly and consistently made according to the provisions of this Paragraph 2(dd) for all Grantees in 
similar circumstances. 

(ee) "Income Fund" means a hypothetical investment fund pursuant to which an amount equal to 
the Fair Market Value of Deferred Stock Units 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. 

(ff) "Initial Election" means a written election on a form provided by the Committee, pursuant to 
which a Grantee: (i) elects, within the time or times specified in Paragraph 8(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) "New Key Employee" means each employee of a Participating Company who: (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 $200,000 or 
more and who, immediately preceding such increase, was not a Deferral Eligible Employee. 

(hh) "Non-Employee Director" means an individual who is a member of the Board, 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. 

(ii) "Normal Retirement" means a Grantee's termination of employment that is treated by the 
Participating Company as a retirement under its employment policies and practices as in effect from time 
to time. 

(jj) "Other Available Shares" means, as of any date, the sum of 

(i) The total number of Shares owned by a Grantee that were not acquired by such Grantee 
pursuant to a Comcast Plan or otherwise in connection with the performance of services 
to the Company or an Affiliate; plus 

(ii) The excess, if any of: 

( I )  The total number of Shares owned by a Grantee other than the Shares described in 
Paragraph 2 (jj) (i); over 

(2) The sum of: 

(A) The number of such Shares owned by such Grantee for less than six months; 
plus 

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

(C) The number of such Shares owned by such Grantee that has, within the 
preceding six months, been received in exchange for Shares surrendered as 
payment, in full or in part, or as to which ownership was attested to as 
payment, in full or in part, of the exercise price for an option to purchase any 
securities of the Company or an Affiliate of the Company, under any Comcast 



Plan, but only to the extent of the number of Shares surrendered or attested to; 
plus 

(D) The number of such Shares owned by such Grantee as to which evidence of 
ownership has, within the preceding six months, been provided to the Company 
in connection with the crediting of "Deferred Stock Units" to such Grantee's 
Account under the Comcast Corporation 2002 Deferred Stock Option Plan (as 
in effect from time to time). 

For purposes of this Paragraph 2(jj), a Share that is subject to an Election pursuant to Paragraph 8 or a 
deferral election pursuant to another Comcast Plan shall not be treated as owned by a Grantee until all 
conditions to the delivery of such Share have lapsed. The number of Other Available Shares shall be 
determined separately for Common Stock and Special Common Stock. For purposes of determining the 
number of Other Available Shares, the term "Shares" shall also include the securities held by a Grantee 
immediately before the consummation of the AT&T Broadband Transaction that became Shares as a 
result of the AT&T Broadband Transaction. 

(kk) "Participating Company" means the Company and each of the Subsidiary Companies. 

(11) "Performance-Based Compensation" means "performance-based compensation" within the 
meaning of Q&A 22 of IRS Notice 2005-1, or such other guidance as may be issued by the Department of 
the Treasury under section 409A of the Code. 

(mm) "Performance Period" means a period of at least 12 months during which a Grantee may earn 
Performance-Based Compensation. 

(nn) "Person" means an individual, a corporation, a partnership, an association, a trust or any other 
entity or organization. 

(00) "P&" means the Comcast Corporation 2002 Restricted Stock Plan, as set forth herein, and as 
amended from time to time. 

(pp) "Prime Rate" means, for any calendar year, the interest rate that, when compounded daily 
pursuant to rules established by the Committee 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 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. 

(qq) "Restricted Stock" means Shares subject to restrictions as set forth in an Award. 

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

(ss) "Retired Grantee" means a Grantee who has terminated employment pursuant to a Normal 
Retirement. 

(tt) "Rule 16b-3" means Rule 16b-3 promulgated under the 1934 Act, as in effect from time to 
time. 

(UU) "Shafe)' or "Shares" means: 

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

(ii) with respect to Awards granted before the consummation of the AT&T Broadband 
Transaction as to which a Vesting Date has not occurred, and for purposes of 
Paragraphs 2Cij) and 9(c), the term "Share" or "Shares" also means a share or shares 
of Special Common Stock. 

(vv) "Special Common Stock" means Class A Special Common Stock, par value $0.01, of the 
Company. 



(ww) "Special Diversscation Election" means, with respect to each separate grant of Restricted 
Stock or Restricted Stock Units, a Diversification Election by a Grantee to have more than 40 percent of 
the Deferred 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 8(g) (i), if (and to the extent that) 
it is approved by the Committee in accordance with Paragraph 8(g) (ii). 

(xx) "Subsequent Election" means a written election on a form provided by the Committee, filed 
with the Committee in accordance with Paragraph 8(d), pursuant to which a Grantee: (i) elects, within 
the time or times specified in Paragraph 8(d),  to further 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. 

(yy) "Subsidiary Companies" 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. 

(22) "Succe~sor-in-Interest" means the estate or beneficiary to whom the right to payment under 
the Plan shall have passed by will or the laws of descent and distribution. 

(aaa) "Terminating Event" means any of the following events: 

(i) the liquidation of the Company; or 

(ii) a Change of Control. 

(bbb) "Third Party" means any Person, together with such Person's Affiliates, provided that the term 
"Third Party" shall not include the Company or an Affiliate of the Company. 

(ccc) "Vesting Date" means, as applicable: (i) the date on which the restrictions imposed on a 
Share of Restricted Stock lapse or (ii) the date on which the Grantee vests in a Restricted Stock Unit. 

(ddd) "1933 Act" means the Securities Act of 1933, as amended. 

(eee) "1934 Act" means the Securities Exchange Act of 1934, as amended. 

3. RIGHTS T O  BE GRANTED 

Rights that may be granted under the Plan are: 

(a) Rights to Restricted 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 the Grantee the right to receive Shares upon a 
Vesting Date, as set forth in Paragraph 7, and to deferred payment, as set forth in Paragraph 8. The 
maximum number of Shares subject to Awards that may be granted to any single individual in any 
calendar year, adjusted as provided in Paragraph 10, shall be one million Shares. 

4. SHARES SUBJECT TO THE PLAN 

(a) Not more than 15 million Shares in the aggregate may be issued under the Plan pursuant to 
the grant of Awards, subject to adjustment in accordance with Paragraph 10. The Shares issued under the 
Plan may, at the Company's option, be either Shares held in treasury or Shares originally issued for such 
purpose. 

(b) If Restricted Stock or Restricted Stock Units are forfeited pursuant to the term of an Award, 
other Awards with respect to such Shares may be granted. 

5. ADMINISTRATION OF THE PLAN 

(a) Administration. The Plan shall be administered by the Committee, provided that with respect 
to Awards to Non-Employee Directors, the rules of this Section 5 shall apply so that all references in this 



Section 5 to the Committee shall be treated as references to either the Board or the Committee acting 
alone. 

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

(i) select those Employees and Non-Employee Directors to whom Awards shall be granted 
under the Plan, to determine the number of Shares and/or Restricted Stock Units, as 
applicable, to be granted pursuant to each Award, and, pursuant to the provisions of the 
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 occur; and 

(ii) interpret the Plan's provisions, prescribe, amend 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 all matters as stated above shall be conclusive. 

(c) Meetings. The Committee shall hold meetings at such times and places as it may determine. 
Acts approved at a meeting by a majority of the members of the Committee or acts approved in writing by 
the unanimous consent of the members of the Committee shall be the valid acts of the Committee. 

(d) Exculpation. No member of the Committee 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 Committee has breached or failed to 
perform 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 Committee pursuant to any criminal statute. 

(e) Indemnification. Service on the Committee shall constitute service as a member of the Board. 
Each member of the Committee shall be entitled without further act on his part to indemnity from the 
Company to the fullest extent provided by applicable law and the Company's Articles of Incorporation and 
By-laws in connection with or arising out of any action, suit or proceeding with respect to the 
administration of the Plan or the granting of Awards thereunder in which he may be involved by reason of 
his being or having been a member of the Committee, whether or not he continues to be such member of 
the Committee at the time of the action, suit or proceeding. 

(f) Delegation of Authority. 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 Restricted Stock 
and/or Restricted Stock Units to any Grantee other than a Grantee who, at the time of the grant: 

(i) has a base salary of $500,000 or more; 

(ii) holds a position with Comcast Corporation of Senior Vice President or a position of 
higher rank than Senior Vice President; or 

(iii) is subject to the short-swing profit recapture rules of section 16(b) of the 1934 Act. 

(g) Termination of Delegation of Authority. Any delegation of authority described in Para- 
graph 5(f) shall continue in effect until the earliest of: 

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

(ii) the delegate shall cease to be an employee of the Company for any reason; or 

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



6. ELIGIBILITY 

Awards may be granted only to Eligible Employees and, subject to the approval of the shareholders of 
the Company at the Annual Meeting of Shareholders of the Company to be held in 2005. Non-Employee 
Directors. 

7. RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS 

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

The terms and conditions of Awards shall be set 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 within ten (10) years from the date of adoption of 
the Plan by the Board. 

(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. 

(c) Awards and Agreements. Each Grantee shall be provided with an agreement specifying the 
terms of an Award. In addition, a certificate shall be issued to each Grantee in respect of Restricted 
Shares subject to an Award. Such certificate shall be registered in the name of the Grantee and shall bear 
an appropriate legend referring to the terms, conditions and restrictions applicable to such Award. The 
Company may require that the certiiicate evidencing such Restricted Stock be held by the Company until 
all restrictions on such Restricted Stock have lapsed. 

(d) Restrictions. 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 awarded under the Plan. 

(e) VestinglLapse of Restrictions. Subject to the provisions of the Plan and the Award, a Vesting 
Date for Restricted Stock or Restricted 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; 
provided, however, that except as otherwise provided by the Committee, a Vesting Date shall occur only if 
the Grantee is an employee of a Participating Company as of such Vesting Date, and has been an 
employee of a Participating Company continuously 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 part, any remaining conditions to vesting with 
respect to such Grantee's Restricted Stock or Restricted Stock Units. All references to Shares in Awards 
granted before the consummation of the AT&T Broadband Transaction as to which a Vesting Date has 
not occurred shall be deemed to be references to Special Common Stock. 

(f) Rights of the Grantee. Grantees may have such rights with respect to Shares subject to an 
Award as may be determined 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 to such Restricted Stock Units. 

(g) Termination of Grantee's Employment. A transfer of an Eligible Employee between two 
employers, each of which is a Participating Company, shall not be deemed a termination of employment. 
In the event that a Grantee terminates employment with all Participating Companies, all Restricted Shares 
andlor Restricted Stock Units as to which a Vesting Date has not occurred shall be forfeited by the 
Grantee and deemed canceled by the Company. 



(h) Delivery of Shares. Except as otherwise provided by Paragraph 8, when a Vesting Date occurs 
with respect to all or a portion of an Award of Restricted Stock or Restricted Stock Units, the Company 
shall notify the Grantee that a Vesting Date has occurred, and shall deliver to the Grantee (or the 
Grantee's Successor-in-Interest) a certificate for the number of Shares as to which a Vesting Date has 
occurred (or in the case of Restricted Stock Units, the number of Shares represented by such Restricted 
Stock Units) without any legend or restrictions (except those that may be imposed by the Committee, in 
its sole judgment, under Paragraph 9(a)).  The right to payment of any fractional Shares that may have 
accrued shall be satisfied in cash. measured by the product of the fractional amount times the Fair Market 
Value of a Share at the Vesting Date, as determined by the Committee. 

8. DEFERRAL ELECTIONS 

A Grantee may elect to defer the receipt of Shares that would otherwise be issuable with respect to 
Restricted Stock or Restricted Stock Units as to which a Vesting Date has occurred, as provided by the 
Committee in the Award, consistent, however, with the following: 

Initial Election. 

(i) Election. 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 Stack Units as to which a Vesting Date 
has not yet occurred, by filing an Initial Election to defer the receipt of such Shares on a 
form provided by the Committee for this purpose. 

(ii) Deadline for Initial Election. No Initial Election to defer the receipt of Shares issuable 
with respect to Restricted Stock or Restricted Stock Units that are not Performance- 
Based Compensation shall be effective unless it is filed with the Committee on or before 
the 30th day following the Date of Grant provided that pursuant to Q-A 21 of IRS 
Notice 2005-1, to the extent provided by the Committee or its delegate, a Grantee may, 
on or before March 15, 2005, make an Initial Election with respect to Restricted Stock 
or Restricted Stock Units that were granted before January 1, 2005 and were not vested 
on December 31, 2004, and with respect to Restricted Stack or Restricted Stock Units 
that may be granted after December 31, 2004, provided further that the Restricted Stock 
or Restricted Stack Units to which the Initial Election relates have not been vested at 
the time the Initial Election is filed. No Initial Election to defer the receipt of Shares 
issuable with respect to Restricted Stock or Restricted Stock Units that are 
Performance-Based Compensation shall be effective unless it is filed with the 
Administrator at least six months before the end of the Performance Period during which 
such Performance-Based Compensation may be earned. 

(iii) Special Transition Rule. Pursuant to Q-A 20 of IRS Notice 2005-1, to the extent 
provided by the Committee or its delegate, a Grantee may, on or before December 31, 
2005, terminate the deferral of Restricted Stack or ~estricted Stock Units pursuant to an 
Initial Election or cancel an Initial Election with regard to amounts deferred under the 
Plan, provided that if a Grantee terminates the deferral of Compensation pursuant to an 
Initial Election under this Paragraph 8(a) (iii), the Company shall pay the Grantee the 
Compensation that would have been deferred if the deferral of Compensation had not 
been terminated, and provided further that if a Grantee cancels an Initial Election with 
regard to amounts deferred under the Plan, the Company shall pay the Grantee the 
amount deferred pursuant to such Initial Election through the cancellation date, plus 
income, gains and losses credited with respect thereto as provided in this Article VIII. 

(b) Effect of Failure of Vesting Date to Occur. An Election shall be null and void if a Vesting 
Date with respect to the Restricted Stock or Restricted Stock Units does not occur before the distribution 
date for Shares issuable with respect to such Restricted Stock or Restricted Stock Units identified in such 
Election. 



(c) Deferral Period. Except as otherwise provided in Paragraph 8(d),  all Shares issuable with 
respect to Restricted Stock or Restricted Stock Units that are subject to an Election shall be delivered to 
the Grantee (or the Grantee's Successor-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)  or Paragraph 11, no distribution may be made earlier than 
January 2nd of the third calendar year beginning after the Vesting Date, nor later than January 2nd of the 
eleventh calendar year beginning after the Vesting Date. The distribution date may vary with each separate 
Election. 

(d) Additional Elections. Notwithstanding anything in this Paragraph 8(d)  to the contrary, no 
Subsequent Election shall be effective until 12 months after 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 issuable with respect to Restricted Stock or Restricted Stock Units for an 
additional period from the originally-elected distribution date, may elect to defer the 
distribution date for a 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's Shares issuable with respect to 
Restricted Stock or Restricted Stock Units for a minimum of five additional years from 
the date payment would otherwise be made; or (B) file an Acceleration Election to 
accelerate the distribution date for the Deceased Grantee's Shares 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 Deceased Grantee's death. A 
Subsequent Election must be filed with the Committee at least one year before the date 
on which the distribution would otherwise be made, as reflected on the Deceased 
Grantee's last Election. An Acceleration Election pursuant to this Paragraph 8(d) (ii) 
must be filed with the Committee as soon as practicable following the Deceased 
Grantee's death, as determined by the Committee. 

(iii) A Disabled Grantee may elect to accelerate the distribution date of the Disabled 
Grantee's Shares 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 Acceleration Election 
pursuant to this Paragraph 8(d) (iii) must be filed with the Committee as soon as 
practicable following the Deceased Grantee's death, as determined 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 Stock Units for a 
minimum of five additional years from the date payment would otherwise be made 
(provided that if a Subsequent Election is made pursuant to this Paragraph 8(d) (iv), the 
Retired Grantee's Account shall be distributed in full on or before the later of the fifth 
anniversary of the Retired Grantee's Normal Retirement or the fifth anniversary of the 
date that payment would otherwise have been made. A Subsequent Election must be 
filed with the Committee at least one year before the date on which the distribution 
would otherwise be made, as reflected on the Retired Grantee's last Election. 

(v) Discretion to Provide for Distribution in Full Upon or Following a Change of Control. To 
the extent permitted by IRS Notice 2005-1, in connection with a Change of Control, 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 and, notwithstanding any other 
provision of the Plan or the terms of any Initial Election or Subsequent Election, 
distribute the Account of each Grantee in full and thereby effect the revocation of any 
outstanding Initial Elections or Subsequent Elections. 

(vi) Hardship. Notwithstanding the terms of an Initial Election or Subsequent Election, if, at 
the Grantee's request, the Committee determines that the Grantee has incurred a 
Hardship, the Committee may, in its discretion, authorize the immediate distribution of 
all or any portion of the Grantee's Account. 

(vii) Other Acceleration Events. To the extent permitted by Q-A 15 of IRS Notice 2005-1, 
notwithstanding the terms of an Initial Election or Subsequent Election, distribution of 
all or part of a Grantee's Account may be made: 

(1) To the extent necessary to fulfill a domestic relations order (as defined in 
section 414(p) (1) (B) of the Code). 

( 2 )  To the extent necessary to comply with a certificate of divestiture (as defined in 
section 1043(b) (2) of the Code). 

(3) To pay the Federal Insurance Contribution Act ("FICA") tax imposed under 
sections 3101 and 3121 (v) (2) of the Code on compensation deferred under the Plan 
(the "FICA Amount") plus the income tax at source on wages imposed under 
section 3401 of the Code with respect to the FICA Amount, and to pay the 
additional income tax at source on wages attributable to the pyramiding section 3401 
wages and taxes, provided that the total amount distributable under this Para- 
graph 8(d) (vii) (3) shall not exceed the sum of the FICA Amount and the income 
tax withholding related to such FICA Amount. 

(e) Book Accounts. An Account shall be established for each Grantee who makes an Election. 
Deferred 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 (g) . 

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

The Administrator may, with a Grantee's consent, make such arrangements as it may 
deem appropriate to transfer the Company's obligation to pay benefits with respect to 
such Grantee which have not become payable under this Plan, to another employer, 
whether through a deferred compensation plan, program or arrangement sponsored by 
such other employer or otherwise, or to another deferred 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. 

) The Administrator may, with a Grantee's consent, make such arrangements as it may 
deem appropriate to assume another employer's obligation to pay benefits with respect to 
such Grantee 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 future payment obligation of the Company or an Affiliate under another 
plan, program or arrangement sponsored by the Company or an Affiliate. Upon the 



completion of the Plan's assumption of such payment obligation, the Administrator shall 
establish an Account for such Grantee, and the Account shall be subject to the rules of 
this Plan, as in effect from time to time. 

(iii) Pursuant to Q-A 19(c) of IRS Notice 2005-1, to the extent provided by the Committee 
or its delegate, a Grantee may, on or before December 31, 2005, with respect to all or 
any portion of his or her Grandfathered Amount under the Plan as in effect on 
December 31, 2004, make new payment elections as to the form and timing of payment 
of such amounts as may be permitted under this Plan, provided that following 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 rules of this Plan. 

(g) Crediting of Income, Gains and Losses on Accounts. Except as otherwise provided in 
Paragraph 8(h), the value of a Grantee's Account as of any date shall be determined as if it were invested 
in the company Stock Fund. 

(h) Diversification Elections. 

(i) In General. A Diversification Election shall be available: (A) at any time that a 
Registration Statement filed under the 1933 Act (a "Registration Statement") is 
effective with respect to the Plan; and (B) with respect to a Special Diversification 
Election, if and to the extent that the opportunity to make such a Special Diversification 
Election has been approved by the Committee. No approval is required for a 
Diversification Election other than a Special Diversification Election. 

(ii) Committee Approval of Special Diversification Elections. The opportunity to make a 
Special Diversification Election and the extent to which a Special Diversification 
Election applies to Deferred Stock Units credited to the Company Stock Fund may be 
approved or rejected by the Committee in its sole discretion. A Special Diversification 
Election shall only be effective if (and to the extent) approved by the Committee. 

(iii) Timing and Manner of Making Diversification Elections. Each Grantee and, in the case 
of a Deceased Grantee, the Successor-in-Interest, may make a Diversification Election to 
convert up to 40 percent (or in the case of a Special Diversification Election, up to the 
approved percentage) of Deferred Stock Units attributable to each grant of Restricted 
Stock or Restricted Stock Units credited to the Company Stock Fund to the Income 
Fund. No deemed transfers shall be permitted from the Income Fund to the Company 
Stock Fund. Diversification Elections under this Paragraph 8(h)(iii) shall be prospec; 
tively effective on the later of: (A) the date designated by the Grantee on a 
Diversification Election filed with the Committee; or (B) the business day next following 
the lapse of six months from the date Deferred Stock Units subject to the Diversification 
Election are credited to the Grantee's Account. In no event may a Diversification 
Election be effective earlier than the business day next following the lapse of six 
(6) months from the date Deferred Stock Units are credited to the Account following 
the lapse of restrictions with respect to an Award. 

(iv) Timing of Credits. Account balances subject to a Diversification Election under this 
Paragraph 8(h) 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 hypothetical sales of 
Common Stock or Special Common Stock, as applicable, underlying the liquidated 
Deferred Stock Units at Fair Market Value as of the effective date of a Diversification 
Election. 



(i) Effect of ~istributions within Five Years of Effective Date of Diversification Election. If, 
pursuant to Paragraphs 8(a) through 8(d), Shares distributable with respect to Deferred Stock Units 
credited to the Company Stock Fund that are attributable to an Award as to which a Diversification 
Election was made are distributed on or before the fifth anniversary of the effective date of such 
Diversification Election (and, in the case of a Grantee who is a Successor-in-Interest, whether or not such 
Diversification Election was made by a Grantee's predecessor-in-interest), then, except as may otherwise 
be provided by the Committee in its sole and absolute discretion, the following percentage of the Grantee's 
Account credited to the Income Fund and attributable to such Diversification Election shall be distributed 
simultaneously with such Shares, without regard to any election to the contrary: 

(j) Grantees' Status as General Creditors. A Grantee's right to delivery of Shares subject to an 
Election under this Paragraph 8, or to amounts deemed invested in the Income Fund pursuant to a 
Diversification 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 
deemed to create an escrow, trust, custodial account or fiduciary relationship of any kind. Nothing 
contained in the Plan or an Award shall be construed to eliminate any priority or preferred position of a 
Grantee in a bankruptcy matter with respect to claims for wages. 

Time that Shares are Distributable 

On or before the third anniversary of a 
Diversification Election 

After the third anniversary of a Diversification 
Election and on or before the fourth 
anniversary of a Diversification Election 

After the fourth anniversary of a 
Diversification Election and on or before the 
fifth anniversary of a Diversification Election 

After the fifth anniversary of a Diversification 
Election 

(k) Non-Assignability, Etc. The right of a 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 or cash payments hereunder shall be subject to anticipation, 
alienation, sale, transfer, assignment or encumbrance. 

Distributable Percentage of Corresponding 
Income Fund Amount 

60% 

40% 

20% 

0 %  

9. SECURITIES LAWS; TAXES 

(a) Securities Laws. 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 Act 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 respect to Shares subject to an Award, or the execution of an agreement by the 
Grantee to refrain from selling or otherwise disposing of the Shares acquired for a specified period of time 
or on specified terms. 

(b) Taxes. - Subject to the rules of Paragraph 9(c), the Company shall be entitled, if necessary or 
desirable, to withhold the amount of any tax, charge or assessment attributable to the grant of any Award 
or the occurrence of a Vesting Date with respect to any Award. The Company shall not be required to 
deliver Shares pursuant to any Award until it has been indemnified to its satisfaction for any such tax, 
charge or assessment. 



(c) Payment of Tax Liabilities; Election to Withhold Shares or Pay Cash to Satisfy Tax Liability. 

(i) In connection with the grant of any Award or the occurrence of a Vesting Date under 
any Award, the Company shall have the right to (A) require the Grantee to remit to the 
Company an amount sufficient to satisfy any federal, state andlor local withholding tax 
requirements prior to the delivery or transfer of any certificate or certificates for Shares 
subject to such Award, or (B) take any action whatever that it deems necessary to 
protect its interests with respect to tax liabilities. The Company's obligation to make any 
delivery or transfer of Shares shall be conditioned on the Grantee's compliance, to the 
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 grant of any Award or the occurrence of a Vesting Date under any 
Award under the Plan shall 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 of taxes required to be withheld by the Company under applicable 
law, unless otherwise determined by the Committee with respect to any Grantee. 
Notwithstanding the foregoing, the Committee may permit a Grantee to elect one or 
both of the following: (A) to have taxes withheld in excess of the minimum amount 
required to be withheld by the Company under applicable law; provided that the Grantee 
certifies in writing to the Company at the time of such election that the Grantee owns 
Other Available Shares having a Fair Market Value that is at least equal to the Fair 
Market Value to be withheld by the Company in payment of withholding taxes in excess 
of such minimum amount; and (B) to pay to the Company in cash all or a portion of 
the taxes to be withheld in connection with such grant or Vesting Date. 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. Any election pursuant to this Paragraph 9(c) (ii) 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 9(c) (ii) 
may be made only by a Grantee or, in the event of the Grantee's death, by the Grantee's 
legal representative. No Shares withheld pursuant to this Paragraph 9(c) (ii) shall be 
available for subsequent grants under the Plan. The Committee may add such other 
requirements and limitations regarding elections pursuant to this Paragraph 9(c) (ii) as it 
deems appropriate. 

10. CHANGES I N  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 
andlor other outstanding equity security or a recapitalization or other capital adjustment (not including the 
issuance of Shares andlor other outstanding equity securities on the conversion of other securities of the 
Company which are convertible into Shares andlor other outstanding equity securities) affecting the 
Shares which is effected without receipt of consideration by the Company. The Committee shall have 
authority to determine the adjustments to be made under this Paragraph 10 and any such determination by 
the Committee shall be final, binding and conclusive. 

1 1. TERMINATING EVENTS 

The Committee shall give Grantees at least thirty (30) days' notice (or, if not practicable, such 
shorter 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 conditions to the occurrence of a Vesting Date with respect 
to an Award of Restricted Stock or Restricted Stock Units (other than Restricted Stock or Restricted 



Stock Units that have previously been forfeited) shall be eliminated, in full or in part. Further, the 
Committee may, in its discretion, provide in such notice that notwithstanding any other provision of the 
Plan or the terms of any Election made pursuant to Paragraph 8, upon the consummation of a 
Terminating Event, Shares issuable with respect to Restricted Stock or Restricted Stock Units subject to 
an Election made pursuant to Paragraph 8 shall be transferred to the Grantee, and all amounts credited to 
the Income Fund shall be paid to the Grantee. 

12. CLAIMS PROCEDURE 

If an individual (hereinafter referred to as the "Applicant," which reference shall include the legal 
representative, if any, of the individual) does not receive timely payment of benefits to which the 
Applicant believes he is entitled under Paragraph 8 of the Plan, the Applicant may make a claim for 
benefits in the manner 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 based; 

(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 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, 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 period of up to 90 days will be required to process the 
claim. 

If the Applicant's claim is denied, the Applicant shall 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 Committee. 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 Committee in writing. The Committee 
shall provide a written decision within 60 days of its receipt of the Applicant's request for review, provided 
that if special circumstances require an extension of time for processing the review of the Applicant's 
claim, the Committee may notify the Applicant in writing that an additional period of up to 60 days shall 
be required to process the Applicant's request 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 $2560.503-1. 

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

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

13. AMENDMENT AND TERMINATION 

The Plan may be terminated 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 termination or amendment without 
the written consent of the Grantee. 

doa 



14. EFFECTIVE DATE 

The effective date of this amendment and restatement of the Plan is January 1, 2005. 

15. GOVERNING LAW 

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

Executed on the 16th day of February, 2005. 

COMCAST CORPORATION 

By: /sf David L. Cohen 

Attest: /sf Arthur R. Block 
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(E) Comm Technician 2 
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(E) Customer Account Executive I 
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Romero, Carla 

Ruffher, Jason 

Salazar, Richard 

Sanjines. Martin 

Santos. Veronica 

Saunders, Thomas 

Savine, Endale 

Scates, Thomas 

Schilling, Keny 

Schonberger, Eric 

Schuldt, Jeffrey 

Schuler, Marie 

Scott, Celena 

Selbe, Mac 

Shanley, Christina 

Sharpe, Sharon 

Sherrod, Phillip 

Shoaib, Mohammad 

Skelton, Donald 

Small, David 

Smith, Kathy 

Smothers, Danin 

Solloso, Ana 

Staton, Gerald 

Stevens, Tiffany 

Smng. Chris 

Suquinahua, Juana del 

Sykes, Ronald 

Taylor, Curtis 

Teklu, Dawit 

Tesfai, Joseph 

Thomas, LaRisa 
Thomas, Larry 

Thomas, Sylvia 
Thome, Cornelius 

Tobias, Vincent 

Tolley, Cynthia 
Torimiro, Cynthia 

(E) Mgr Whse & Materials Mgmt 

(E) Mgr Customer Support 

(E) Supv Residential Field Sales 

(E) Comm Technician 2 

(E) Res Field Sales Acct Exec 

(El Mgr Mktg 
(E) Res Field Sales Acct Exec 

(E) Res Field Sales Acct Exec 

(E) Supv Technicians 

(E) Customer Account Executive I 
(E) Payment Centerthbby Rep 1 

(E) Assoc Commercial Sales Prof 

(E) Customer Account Executive I 

(E) Comm Technician 2 

(E) Check-In Rep I 

(E) Res Field Sales Acct Exec 

(E) Comm Technician 2 

(E) Whse &Materials Mgmt Rep I 

(E) Mgr Administrative Svcs 

(E) Payment Centerlhbby Rep I 
(E) Supv Customer Support 

(E) Telemarketing Rep I 
(E) Comm Technician 3 

(E) Mgr Commercial Sales 

(E) Headend Technician 

(E) Dir Government Affairs 

(E) Customer Account Executive I 

(E) Dir Business Operations 

(El Mktg Rep 1 
(E) Customer Account Executive I 
(E) Comm Technician 2 

(E) Customer Account Executive I 
(E) Check-In Rep I 
(E) Res Field Sales Acct Exec 

(E) Supv Dispatch 

(E) Comm Technician 4 

(E) Res Field Sales Acct Exec 

(E) Comm Technician 2 

(E) Dispatch Rep 1 

(E) Res Field Sales Acct Exec 

(E) Mgr Billing Systems 

(E) Comm Technician 3 

(E) Dir Operations Support 

(E) Comm Technician 2 

(E) Comm Technician 2 
(E) Customer Account Executive I 

(E) Comm Technician 2 

(E) Payment Centerlhbby Rep 1 

(E) Customer Account Executive 1 

(E) Comm Technician 4 

(E) Telephony Services 

(E) Customer Account Executive I 



Confidential and Proprietary Information 

Tran, Lydia 

Trice, Eddie 

Twley, Harold 

Tyson, Stephania 

Valda, Keller 

Vargas, Jorge 

Vasconcelos, Gustavo 

Vasquez-Rivera, 

Vega, Gloria 

Vest, Morrello 

Wall, Velma 

Walsh, Mark 

Wanye, Pearl 

Washington, Reginald 

Wasikye, Mathias 

Webb, Kelvin 

Wedding, Paul 

Wellons, Dominique 

Whitaker, Christine 

Wilkey, Brian 

Williams, Brian 

Williams, Curtis 

Willis, Phillip 

Windsor, Renee 

Woodard, Dwayne 

Woods, Douglas 

Wray, Joseph 

Wright, Kevin 

Yahrough, Brenda 

(E) Supv Customer Support 

(E) Comm Technician 2 
(E) Telephony Services 

(E) Whse & Materials Mgmt Rep 1 

(E) Comm Technician 2 
(E) Whse & Materials Mgmt Rep 1 

(E) Comm Technician 3 
(E) Customer Account Executive I 

(E) Data Entry Clerk 

(E) Supv Technicians 

(E) Dispatch Rep 1 

(E) Res Field Sales Acct Exec 

(E) Telephony Services 

(E) Res Field Sales Acct Exec 

(E) Comm Technician 4 

(E) Mgr Technicians 

(E) Telemarketing Rep I 

(E) Telemarketing Rep 1 

(E) General Mgr System 

(E) Customer Account Executive I 
(E) Customer Account Executive I 
(E) Comm Technician 3 
(E) Telemarketing Rep 1 

(E) Customer Account Executive I 
(E) Supv Technicians 

(E) Comm Technician 3 
(E) Comm Technician 2 

(E) Whse & Materials Mgmt Rep 1 

(E) Payment CenterILobby Rep 1 
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CHANNEL CHANGES 
July 1,2004 - June 30,2005 

On September 1,2004 
We launched Discovery HD on channel 205. Discovery HD provides high 
definition programming focused on science, nature and technology with 
popular programs like Shark Week, American Casino, and No Opportunity 
Wasted. 
We launched MTV Hits, music programming as part of the Digital Plus 
offering on channel 139 
We launched Nick Toons, children's programming that is a Digital 
Classic service on channel 129. 
MTV Espanol on channel 141, MTV Jams on channel 142, Nick Too on 
channel 132, and VH1 Soul on channel 145 were migrated from Digital 
Classic services to Digital Plus services. 

On December 15,2004 
We launched The Travel Channel, an expanded basic service on channel 
80. . From leisure activities to destination adventures around the globe, the 
Travel Channel captures and embodies the fascination, freedom and fun 
of travel and the elements that make any journey a true experience. 
We migrated G4techTV, technology and games programming from 
channel 162 on our Digital line-up, to an expanded Basic service on 
channel 8 1. 
We launched EWTN as a Digital Classic Service on channel 291. This 
channel provides teachings of the Catholic Church through programs like 
Mother Angelica Live, Pillars of Faith, The Journey, Home, Life on the 
Rock, and the daily Mass. 
We launched The Inspiration Network, as a Digital Classic service on 
channel 295. INSP features original and exclusive music, children's 
programs and a wide variety of different ministry programming. 
We launched TBN (Trinity Broadcasting Network), as a Digital Classic 
service on channel 290, is the world's largest religious network and 
America's most watched faith channel. TBN offers 24 hours of 
commercial-free inspirational programming that appeal to people in a wide 
variety of Protestant, Catholic and Messianic Jewish denominations. 
We launched The Word Network as a Digital Classic service on channel 
294, provides programming that is sensitive to, and touches the fabric of, 
the urban African American community. The goal of the Network is to 
feature Urban Ministries, Gospel Music and Live church conventions and 
Specials. The programming covers a broad range of demographics from 
the teens and young adults that are interested in contemporary gospel 
music, to the families seeking values consistently presented in a positive 



way, to the slightly more mature urban population that relates to many of 
the popular local, regional and national ministries. 
We added an additional tier of Hispanic programming called CableLatino 
Selecto Total. For $14.95 a month, customer can now subscribe to all the 
programming available under Cable Latino and the following channels: 

o Canal 24 on channel 621, providing a 24-hour international 
news network covering topics of interest for Hispanic 
Americans. 

o Canal Sur on channel 628, retransmits the daily newscasts and 
most popular shows live from the leading Latin American 
broadcast networks. Programs are broadcast from Argentina, 
Chile, Bolivia, Peru, Ecuador, Columbia, Costa Rica, 
Venezuela, Dominican Republic, Mexico, and others. 

o EWTN en Espanol.on channel 637, the Spanish language 
version of EWTN. 

o Gol TV en Espanol on channel 622, is the first and only 
television channel dedicated 100% to showcasing soccer in the 
US and Canada. It's target is the Hispanic community in North 
America; it provides the best games from many Latin American 
countries as well as complete coverage of soccer from around 
the world with live international matches, daily newscasts, 
interviews and the most complete goal show on TV. 

o Grande Documentales on channel 619, providing 
documentaries, biographies and travel programs - commercial 
free. It's an educational network that takes viewers through the 
culture shared through Spanish. 

Comcast also launched College Sport TV on channel 274 to our Digital 
Sports Package. College Sports TV televises more college sports than any 
other network, including regular season and championship event coverage 
from every major collegiate athletic conference. The network televises 30 
men's and women's college sports, including football, basketball, baseball, 
hockey, lacrosse, soccer, wrestling and volleyball. College Sports TV also 
televises NCAA championships in men's and women's lacrosse, women's 
ice hockey, field hockey, men's and women's water polo, gymnastics and 
track & field. In addition, the network's "Festival of Championships" 
initiative features the collegiate national championships in debate, band, 
karaoke, a Capella, flying disc and other non-traditional competitions. 

On April 1,2005 
We launched The Biography Channel to the Comcast Digital Plus line- 
up on channel 11 5. The Biography Channel carries mysteries like Agatha 
Christie, Columbo, Nero Wolfe, Murder She Wrote; as well as biographies 
of prominent musical, screen, television artists and sports figures. They 
have programming directed specifically for children, and provide 
additional teacher resources for the classroom. 
We launched History International to the Comcast Digital Plus line-up 



on channel 116. History International covers historical world events, like 
How the British Navy shaped the world", "Quest for the Sea" and "World 
Tows". 

On April 5,2005 
Comcast provided a Starz! free preview from April 5 through April 9, 

2005. The services were descrambled and available to all customers. 

On April 30,2005 
We migrated analog premium customers on HI30 channel 16, to digital 
HBO offering 12 channels of multiplexed programming on channels 301 - 
3 12. This required the changeout of the converter box, but no additional 
expense for the customer. 
We migrated analog premium customers on Showtime channel 78, to 
digital Showtime offering 10 channels of multiplexed programming on 
channels 340-349. This required the changeout of the converter box, but 
no additional expense for the customer. 

On June 30,2005 
We launched HRTV (Horse Racing TV) on channel 259, as part of the 

Sports Tier. 
We launched the Tennis Channel on channel 277, as part of the Sports 

Tier. 
We launched TV Games on channel 260 as a Digital Classic service. 
We launched The Jewelry Channel will appear on 282 as a Digital Classic 

service. 
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Comcast of Alexandria, VA performed an FCC Proof-of-Performance test during the 
period of January 1 through February 20&, 2005. 

The purpose of the test was to adhere to FCC requirements as set forth in the Federal 
Code of Regulations, Subpart K, Sections 76.601 and 76.605. The documents that follow 

are the results of the tests, as well as the requirements set forth by the FCC. 



I System Test Data I 
System: Comcast Location: Alexandria, Va. 

System Community ID#: VA0220 

Physical System ID#: 004923 

Statement of Qualifications 

Scott Shellev Title: Senior Director of O~erations 
Experience: Scott has been in CATV for 25 years. with 19 years as technical manager. SCTE member since 1988. SCTE Chapter Board Member 1991 thru 

Chapter 2nd Vice-president 1992- 1693. chapter gesident for 1994- 1995.kember of NCTA engineering Committee bn plant maintenance and outage 
practices. Member of SCTE Committee on Signal Leakage and CLI in 1988. S/A Headend, Earth Station and Systems training in 1988. FCC proof testing 
1980-198 1 TCI of Kansas, 1982-1 986 - Storer Communications. Proof testing 1988-1993 - Hauser Communications, 1994-1 998 southwestern Bell Media 
Ventures, 1998-2000 - Prime Communications, 2000-present - Comcast. 

Grea Harmon Title: Senior Svstem Technician 
Experience: Greg has been a CATV Technician for 15 years, during which he has been a Service Technician for 3 years and a System Technician for 1 1 years. 
He has completed the NCTI Master Technician program. He has participated in 14 FCC Proof of Performance tests. 

Jarret Baker Title: Headend Technician 
Experience: Jarret has been a Headend Technician for 3 years, and has 6 years RF broadband experience. He has 2 Associate degrees in Electronics and Digital 
Media. He has participated in 4 FCC Proof of Performance tests. 



Test Point #1 
85 S. Bragg St. 

Test Point #2 
Tower Ct. & Whitting St. 

Test Point #3 
1 N. Donelson St. 

Test Point #4 
Kenwood St. & Fern St. 

Test Point #5 
1 12 1 Allison St. 

Test Point #6 
901 N. Kemper St. 

Test Point Locations 1 
Test Point #7 
528 Bellvue P1. 

Test Point #8 
5 109 Gardner Dr. 

Test Point #9 
4 1 8 Bashford Ln. 

Test Point # 10 
5465 Colfax Ave. 

Test Point #11 
2357 N early St. 



1 List of Equipment I 
Equipment Manufacturer Model Serial # Last cal 

Cybertek Examiner Corn Sonics 101129-001 NIA N/A 
Spectrum Analyzer Hewlett-Packard 8591C 3916A04384 10/06/04 
Tunable Filter Trilithic VF-4-88 9330002 N/A 
Pre- Amplifier Hewlett-Packard 85905A 6093-055 1 N/A 
Signal Level Meter Avantron AT2000RQ 3245-070 1 10/06/04 
Converter Box Scientific Atlanta 85 1 1300 GF505BFDN N/ A 



w 
Testing Procedures 

CIN, CTB, CSO and HUM: 
A 100' RG-6 drop was attached to a normal subscriber tap. A jumper was then connected from the tap to the input of the 

pre-amp, which was connected to the RF input of the spectrum analyzer. The measurements were done using the automated 
testing functions of the HP 859 1 C. The video modulation and the carrier were removed when instructed by the HP859 1 C 
automated testing functions. 

4.5 Audio Difference: 
This measurement was made by the spectrum analyzer with the entire channel intact. 

In-band Frequency Response: 
This test was done with the RG-6 drop connected to the input to the converter box, which the output was connected to the 

RF input of the spectrum analyzer. At the headend, the VITS 200 inserted the appropriate multiburst VITS. 

24-Hour Level Test: 
This test used the 100' RG-6 drop attached to the RF input of a Wavetek SDA5000 signal level meter. 

Headend Color Test 
These tests were conducted with a VITS inserter connected to the modulator under test using the FCC composite test 

signal. A jumper was then run from the headend test point to a signal down converter, which was connected to a precision 
demodulator. The video output of the precision demodulator was then connected to the video input on a VM700A. All color 
tests were done using the VM700A. 





Figure 2 
In-band Frequency Response, Hum and 4.5 Audio Diff 

Cybertek Examiner 

Modulator 
(channel under test) 1 

I 
Headend 

Subscriber Tap 

7 I R G 6  100' Drop 

- - 
Converter Box Preamp I I 

Analyzer 
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I Signal Level Variance b 

The ranges allowed by the FCC (76.605 (a)(4)(i,ii,iii)) are as follows: 

4. Each level shall not vary by more than 8dB within any 6-month interval. 

i. Adjacent channel level to be within 3dB of each other. 

ii. Visual signal level on any other channel on a cable television system should 
be less than lOdB for systems of up to 300 MHz; for each additional 100 MHz, 
add 1dB to maximum difference level. 

... 
111. A maximum level such that signal degradation due to overload in the subscriber's 

Receiver or terminal does not occur. 
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85 S. Bragg St. 
24 Hour Level Variation 







I Distortion Measurements 

Comcast of Alexandria, VA performed distortion tests at 11 test points, as required by the FCC (76.601 (c)(l)), 
which states that at least 6 test points for the fxst 12,500 subscribers, adding 1 test point for each additional 12,500 
subscribers. Comcast of Alexandria's subscriber count is 50,157 as of 01/01/05. All of Comcast's test points are 
distributed through the outer edges of the county at its farthest node locations, with the test points being at the end- 
of-line. Which meets the requirement that all geographic areas be represented and at least 1/3 of the test points 
being the most distant points in the system. 
At each test point, 9 channels were tested for distortions as required by the FCC (76.601(~)(2)), which states at 
least 4 channels must be tested at each test point, adding 1 channel for each 100 MHz block above 100 MHz. 
Comcast of Arlington's analog bandwidth is 550 MHz. 

Current PCC distortion specifications are as follows: 

The C/N measurement (76.605 (a)(7)(ii)) shall not be less than 43dB. 

The CTB, CSO and X-mod measurements (76.605 (a)(8)(I)) shall not be less than 51dB. 

The HUM measurement (76.605(a)(10)) shall not exceed 3.0%. 

The Aural Carrier Difference (4.5 Difference)(76.605 (a)(2)) must be 4.5 MHz above the Visual Carrier, +/- 5KHz. 

The In-Channel Frequency Response (In-Band Frequency Response) (76.605 (a)(6)) should not vary by more than 
+/- 2dB. 



1 Test Point #2 b 

=JO~EUM 
Tower Ct. & Whitting St. 

Alexandria, VA 
FCC Distortion Measurements 

EQUIPMENT USED: 
HIP 8591 C, SIN 391 6A04384 

Pre-Amplifier 85905A, SIN 6093-0551 
TRlLlTHlC VF-4-88, SIN 9330002 
TeMronix VITS200, SIN 8020963 

CONVERTER BOX SA 851 1, SIN GF505BFDN 

Date: 0211 6105 Time: 11:15 am Temp: 42 
I FREQ. RSPI HUM% I CSO I CTB I CIN 1 4.5 DlFF I 



Signal Level Variance 

The ranges allowed by the FCC (76.605 (a)(4)(i,ii,iii)) are as follows: 

4. Each level shall not vary by more than 8dl3 within any 6-month interval. 

i. Adjacent channel level to be within 3dl3 of each other. 

ii. Visual signal level on any other channel on a cable television system should 
be less than lOdl3 for systems of up to 300 MHz; for each additional 100 MHz, 
add I& to maximum difference level. 

iii. A maximum level such that signal degradation due to overload in the subscriber's 
Receiver or terminal does not occur. 
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Notes: 
*I - Station off air - standy by canier in use 
*2 - New channel addition there is no 6 month reference 



Distortion Measurements 

Comcast of Alexandria, VA performed distortion tests at 11 test points, as required by the FCC (76.601 (c)(l)), 
which states that at least 6 test points for the first 12,500 subscribers, adding 1 test point for each additional 12,500 
subscribers. Comcast of Alexandria's subscriber count is 50,157 as of 01/01/05. All of Comcast's test points are 
distributed through the outer edges of the county at its farthest node locations, with the test points being at the end- 
of-line. Which meets the requirement that all geographic areas be represented and at least 113 of the test points 
being the most distant points in the system. 
At each test point, 9 channels were tested for distortions as required by the FCC (76.601 (c)(2)), which states at 
least 4 channels must be tested at each test point, adding 1 channel for each 100 MHz block above 100 MHz. 
Comcast of Arlington's analog bandwidth is 550 MHz. 

Current FCC distortion specifications are as follows: 

The C/N measurement (76.605 (a)(7)(ii)) shall not be less than 43dB. 

The CTB, CSO and X-mod measurements (76.605 (a)@)@)) shall not be less than 5 1dB. 

The HUM measurement (76.605(a)(lO)) shall not exceed 3.0%. 

The Aural Carrier Difference (4.5 Difference)(76.605 (a)(2)) must be 4.5 MHz above the Visual Carrier, +/- 5KHz. 

The In-Channel Frequency Response (In-Band Frequency Response) (76.605 (a)(6)) should not vary by more than 
+/- 2dB. 



Test Point #3 I(( 

r m . C = - = v  c 
1 N. Donelson St. 
Alexandria, VA 

FCC Distortion Measurements 
EQUIPMENT USED: 

HIP 8591C, SIN 3916A04384 
Pre-Amplifier 85905A, SIN 6093-0551 

TRlLlTHlC VF-4-88, SIN 9330002 
Tektronix VITS200, SIN 8020963 

CONVERTER BOX SA 851 1, SIN GF505BFDN 



Signal Level Variance 

The ranges allowed by the FCC (76.605 (a)(4)(i,ii,iii)) are as follows: 

4. Each level shall not vary by more than 8dB within any 6-month interval. 

i. Adjacent channel level to be within 3dB of each other. 

. . 
11. Visual signal level on any other channel on a cable television system should 

be less than lOdB for systems of up to 300 MHz; for each additional 100 MHz, 
add 1dB to maximum difference level. 

iii. A maximum level such that signal degradation due to overload in the subscriber's 
Receiver or terminal does not occur. 



4 " I -. 3 C
 
3
 2
 

'0
 3
 

G
 g

 
$ 

g 
= 
3
 

5'
8 

m
 

" 
g
+
 

I
g

n
 

8';
 =

 
'3 

3
 

3
m

 
E

."
 

xg
'.

Z = 
2

$
~

 
S

E
c

D
 

<
 
J

P
. 

m
a

3
 

2
.
 5
g

g
 

8
$
8
 

iT
Z

.8
. 

V
I 

g
g

g
 

a
 P
 P
 

m
m

m
 

$
2
2
 

S
IG

N
A

L
 L

E
V

E
L

 







Test Point #3 b 
1 N. Donelson St. 

24 Hour Level Variation 

1 Run 

Notes: 
'1 - Station off air - standy by carrier in use 
'2 - New channel addition there is no 6 month reference 



Distortion Measurements 

Comcast of Alexandria, VA performed distortion tests at 11 test points, as required by the FCC (76.601 (c)(l)), 
which states that at least 6 test points for the first 12,500 subscribers, adding 1 test point for each additional 12,500 
subscribers. Comcast of Alexandria's subscriber count is 50,157 as of 01/01/05. All of Comcast's test points are 
distributed through the outer edges of the county at its farthest node locations, with the test points being at the end- 
of-line. Which meets the requirement that all geographic areas be represented and at least 113 of the test points 
being the most distant points in the system. 
At each test point, 9 channels were tested for distortions as required by the FCC (76.601 (c)(2)), which states at 
least 4 channels must be tested at each test point, adding 1 channel for each 100 MHz block above 100 MHz. 
Comcast of Arlington's analog bandwidth is 550 MHz. 

Current FCC distortion specifications are as follows: 

The ClN measurement (76.605 (a)(7)(ii)) shall not be less than 43dB. 

The CTB, CSO and X-mod measurements (76.605 (a)(8)(I)) shall not be less than 5 1dB. 

The HUM measurement (76.605(a)(lO)) shall not exceed 3.0%. 

The Aural Carrier Difference (4.5 Difference)(76.605 (a)(2)) must be 4.5 MHz above the Visual Carrier, +/- 5KHz. 

The In-Channel Frequency Response (In-Band Frequency Response) (76.605 (a)(6)) should not vary by more than 
+/- 2dB. 



I Test Point #4 b 

C J C J ~ U z s 4 -  c 
Kenwood St. & Fem St. 

Alexandria, VA 
FCC Distortion Measurements 

EQUIPMENT USED: 
HIP 8591 C, SIN 391 6A04384 

Pre-Amplifier 85905A, SIN 6093-0551 
TRlLlTHlC VF-4-88, SIN 9330002 
Tektronix VITS200, SIN 8020963 

CONVERTER BOX SA 851 1, SIN GF505BFDN 

Date: 02/14/05 Time: 2:30 pm Temp: 40 
IFREQ. RSPI HUM% I CSO I CTB I CIN 1 4.5 DlFF I 



I Signal Level Variance b 

The ranges allowed by the FCC (76.605 (a)(4)(i,ii,iii)) are as follows: 

4. Each level shall not vary by more than 8dB within any 6-month interval. 

i. Adjacent channel level to be within 3dB of each other. 

. . 
11. Visual signal level on any other channel on a cable television system should 

be less than 10dB for systems of up to 300 MHz; for each additional 100 MHz, 
add 1dB to maximum difference level. 

iii. A maximum level such that signal degradation due to overload in the subscriber's 
Receiver or terminal does not occur. 









L Test Point #4 C 
camGuw. c. Kenwood St. & Fern St. 

24 Hour Level Variation 

Notes: 
'1 - Station off air - standy by canier in use 
'2 - New channel addition there is no 6 month reference 





I Test Point #5 b 

cnrslrust g' 
11 21 Allison St. 
Alexandria, VA 

FCC Distortion Measurements 
EQUIPMENT USED: 

HIP 8591 C, SIN 39 1 6A04384 
Pre-Amplifier 85905A, SIN 6093-0551 

TRlLlTHlC VF-4-88, SIN 9330002 
Tektronix VITS200, SIN B020963 

CONVERTER BOX SA 851 1, SIN GFSOSBFDN 

Date: 0211 5/05 Time: 10:OO pm Temp: 41 
IFREQ. RSPI HUM% I CSO I CTB I CIN 1 4.5 DlFF I 









Notes: 
'I - Station off air - standy by carrier In use 
'2 - New channel addition there is no 6 month reference 



I Distortion Measurements 

Comcast of Alexandria, VA performed distortion tests at 11 test points, as required by the FCC (76.601 (c)(l)), 
which states that at least 6 test points for the first 12,500 subscribers, adding 1 test point for each additional 12,500 
subscribers. Comcast of Alexandria's subscriber count is 50,157 as of 01/01/05. All of Comcast's test points are 
distributed through the outer edges of the county at its farthest node locations, with the test points being at the end- 
of-line. Which meets the requirement that all geographic areas be represented and at least 113 of the test points 
being the most distant points in the system. 
At each test point, 9 channels were tested for distortions as required by the FCC (76.601(~)(2)), which states at 
least 4 channels must be tested at each test point, adding 1 channel for each 100 MHz block above 100 MHz. 
Comcast of Arlington's analog bandwidth is 550 MHz. 

Current FCC distortion specifications are as follows: 

The CiN measurement (76.605 (a)(7)(ii)) shall not be less than 43dB. 

The CTB, CSO and X-mod measurements (76.605 (a)(8)(1)) shall not be less than 5 1dB. 

The HUM measurement (76.605(a)(lO)) shall not exceed 3.0%. 

The Aural Carrier Difference (4.5 Difference)(76.605 (a)(2)) must be 4.5 MHz above the Visual Carrier, +/- 5KHz. 

The In-Channel Frequency Response (In-Band Frequency Response) (76.605 (a)(6)) should not vary by more than 
+/- 2dB. 



I Test Point #6 b 

e?#mcu* 

901 N. Kemper St. 
Alexandria, VA 

FCC Distortion Measurements 
EQUIPMENT USED: 

HIP 8591 C, SIN 3916A04384 
Pre-Amplifier 85905A, SIN 6093-0551 

TRlLlTHlC VF-4-88, SIN 9330002 
Tektronix VITS200, SIN 6020963 

CONVERTER BOX SA 851 1, SIN GF5056FDN 



I Signal Level Variance b 

The ranges allowed by the FCC (76.605 (a)(4)(i,ii,iii)) are as follows: 

4. Each level shall not vary by more than 8dB within any 6-month interval. 

i. Adjacent channel level to be within 3dB of each other. 

ii. Visual signal level on any other channel on a cable television system should 
be less than lOdB for systems of up to 300 MHz; for each additional 100 MHz, 
add 1 dB to maximum difference level. 

iii. A maximum level such that signal degradation due to overload in the subscriber's 
Receiver or terminal does not occur. 
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