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Date:

Time:

Place:

Purposes

All shareholders are cordially invited to attend theeting. Travel directions can be found on pdgef@he attache
proxy statement. At the meeting you will hear aorépn our business and have a chance to meetiregtats and

(comcast.

Notice of 2007 Annual Meeting of Shareholders of Gocast Corporation

May 23, 2007

Doors open: 8:00 a.m. Eastern Daylightd
Meeting begins: 9:00 a.m. Eastern Daylight T

Pennsylvania Convention Cen
One Convention Center Pla
1101 Arch Stree

Philadelphia, Pennsylvania 191

* Elect directors

« Ratify the appointment of our independent audi
 Vote on seven shareholder propos

» Conduct other business if properly rait

executive officers. Our 2006 Annual Report to Shaléers is enclosed.

Only shareholders of record on March 15, 2007 natg at the meeting. Attendance at the meetingnigdd to

shareholders and one guest.

Your vote is important. Please vote your shares praptly. To vote your shares, you can use the Interter call
the toll-free telephone number as described in thproxy statement and on your proxy card, or completesign,

date and return your proxy card.

/]
ARTHUR R. BLOCK
Secretary

March 29, 200°
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(comcast.

PROXY STATEMENT

GENERAL INFORMATION

Who May Vote

Holders of record of our Class A and Class B comstork at the close of business on March 15, 208y m
vote at the annual meeting of shareholders. Holoeosir Class A Special common stock are not extitb vote at
the meeting. This proxy statement is being sehbtders of Class A Special common stock for infaiorel
purposes only. This proxy statement and the endlpsexy card are being mailed to our shareholdeggrining on
or about April 4, 2007.

How to Vote

You may vote in person at the meeting or by préig.recommend that you vote by proxy even if younpta
attend the meeting. You can always change youratottee meeting.

How Proxies Work

Our Board of Directors is asking for your proxyviBg us your proxy means you authorize us to votery
shares at the meeting in the manner you direct.nfay vote for all, some or none of our directordidates. You
may also vote for or against the other proposalapstain from voting.

If you are a registered shareholder (meaning yauaranis included on the shareholder list maintatmedur
transfer agent, Computershare Trust Company, MAether you hold your shares in book-entry through
Computershare or in certificated form), you careMoy proxy in any of the following ways:

* Viathe Internet: Go to www.investorvote.com/cmc and follow thetiostions outlined on the secure
Internet site

* By telephone Call toll free1-80(-652-8683and follow the instructions provided on the recordeessage
* Inwriting: Complete, sign, date and return your proxy carthé enclosed envelog

If you vote via the Internet or by telephone, yeate must be received by 5:00 p.m. Eastern Daylighte on
May 22, 2007.

If you give us your signed proxy but do not spetiéy to vote, we will vote your shares in favortiod directo
candidates and the ratification of the appointneérur independent auditors, and against the sslrareholder
proposals.

If your shares are held in the name of your bandkérage firm or other nominee, you will receivstictions
from them that you must follow in order to have yehares voted.

If your shares are held in the Comcast Corpord®etirementinvestment Plan or the Comcast Spectacor 4
Plan, your shares will be voted as you specify auryroxy card. If you hold shares in the ComcastpGration
Retirement-Investment Plan or the Comcast Spect@h(k) Plan and do not vote, or you sign and reyaur
proxy card without voting instructions, the respeeplan trustee will vote your shares in the samportion on
each matter as it votes shares held in the respquiin for which voting directions were receivéd.allow
sufficient time for voting by the respective plarstee, your voting instructions must be receivedlay 18, 2007




Table of Contents

Matters to be Presented

We are not aware of any matters to be presentest tithn those described in this proxy statemeiatnyf
matters not described in this proxy statement esparly presented at the meeting, the proxieswsd their own
judgment to determine how to vote your sharesdfrheeting is postponed or adjourned, the proxiksaete your
shares on the new meeting date in accordance withprevious instructions, unless you have revgl@d proxy.

Revoking a Proxy
If you are a registered shareholder, you may reyoke proxy before it is voted by:

< Submitting a new proxy with a later date, includangroxy given via the Internet or by telephc
« Notifying our Secretary in writing before the meetiat the address given on page :
« Voting in person at the meetir

If your shares are held in the name of your banskérage firm or other nominee, you should folldwe t
instructions received from them, or contact yowker, in order to change your vote.

Attending in Person

Attendance at the meeting is limited to sharehasld@éd one guest. For safety and security reasaes and
audio recording devices and other electronic dewadl not be allowed in the meeting. All meetingemdees may
be asked to present a valid, government-issuedpdentification, such as a driver’s license orguast, before
entering the meeting, and attendees will be sulbjesécurity inspections.

For registered shareholders, an admission tickataghed to your proxy card. Please bring the ssiom ticket
with you to the meeting. Shareholders who do nes@nt an admission ticket at the meeting will baitidd only
upon verification of ownership.

If your shares are held in the name of your banbkérage firm or other nomineggu must bring to the meeti
an account statement or letter from the nomineé&atuhg that you beneficially owned the shares card¥ 15,
2007, the record date for votingou may receive an admission ticket in advancedngmg a written request with
proof of ownership, such as a recent bank or bemlestatement, to Comcast Corporation, in careoaffilitershare
Client Administration, 250 Royall Street, Cantonaddachusetts 02021.

Webcast of the Meeting

We are pleased to offer an audio webcast of theanmeeting of shareholders. If you choose toristethe
audio webcast, you may do so at the time of thetingegia a link on our Web site at www.cmcsa.com or
www.cmcsk.com.

Conduct of the Meeting

The Chairman of our Board has broad authority tedcat the annual meeting of shareholders in anrlyrde
manner. This authority includes establishing rééeshareholders who wish to address the meetinpgieS of these
rules will be available at the meeting. The Chammeay also exercise broad discretion in recognisimagreholders
who wish to speak and in determining the extertiesfussion on each item of business. The Chairngnaiso rely
on applicable law regarding disruptions or disogdeonduct to ensure that the meeting is conduictedmanner
that is fair to all shareholders.
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Additional Information on the Annual Meeting of Shareholders

If you have questions or would like more informat&bout the annual meeting of shareholders, yowoatact
us in any of the following ways:

e Viathe Internet: Go to our Web site, www.cmcsa.com or www.cmcsikicand click on “2007 Annual
Meeting of Shareholders” to find meeting logistieste your proxy or access additional shareholder
information.

« By telephone Call toll free -86€-281-2100.
« By writing to the following addres

Arthur R. Block

Secretary

Comcast Corporation

1500 Market Street

Philadelphia, Pennsylvania 19102-2148

Contacting Our Board, Board Committees or Directors

Our Board has provided a process for shareholdersrhmunicate with its members. Shareholders amet ot
interested parties who wish to communicate withditectors may address their correspondence tBdlaed, to a
particular director, to the nonemployee directarscany other group of directors or committeehsf Board, in care
of Arthur R. Block, Secretary, Comcast Corporatianthe address given above. You may also senehaailén care
of the Chair of the Audit Committee of the Boardusing the following e-mail address:
audit_committee_chairman@comcast.com. All such camoations are promptly reviewed and, as approgpyriat
forwarded to either the Board, the relevant coneaif$) of the Board or individual Board or committeember(s)
based on the subject matter of the communication.

Corporate Governance

Our Board has adopted corporate governance gugelirhese guidelines address items such as thaastsn
qualifications and responsibilities of our direst@nd director candidates, and corporate goverrolaes and
standards applicable to us in general. In additimhave a code of ethics and business conductvelpiplies to all
our employees, including our executive officers dirdctors. Both the code and the guidelines astegbunder the
“Governance’section of our Web site at www.cmcsa.com or www skmmom. Amendments to our code will alsc
posted on this section of our Web site. The chauwdéeach of the Board’s Governance and DirectansiNating,
Audit and Compensation Committees are also postemlio Web site. More information on our Board atsd i
committees can be found beginning on page 9.

VOTING SECURITIES AND PRINCIPAL HOLDERS

Outstanding Shares and Voting Rights

At the close of business on March 15, 2007, therckdate, we had outstanding 2,068,127,125 shéres o
Class A common stock, 1,037,826,656 shares of @&gecial common stock and 9,444,375 shares afs(a
common stock.

On each matter to be voted upon, the Class A constumk and Class B common stock will vote togetAer.
of the record date, each holder of Class A comnbackss entitled to 0.1370 votes per share and batder of
Class B common stock is entitled to 15 votes parestHolders of Class A Special common stock atenttled to
vote at the meeting.

All of the information in this proxy statement regarding shares outstanding, per share voting informabn,
shares underlying option and stock awards, and optin exercise prices reflects the three-for-two stocgplit in
the form of a 50% stock dividend which was paid orrebruary 21, 2007 to
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shareholders of record on February 14, 2007. In carection with the stock split, holders of Class A gamon
stock received an additional 0.5 share of Class Aommon stock for every share held of record on Febiary 14,
and holders of Class A Special common stock and Gls.B common stock received an additional 0.5 shaoé
Class A Special common stock for each share held i@cord on February 14. Each shareholder who ownedn
odd number of shares prior to the stock split receied cash in lieu of the fractional share to whichuech
shareholder would otherwise have been entitled.

In order to carry on the business of the annuatimgef shareholders, we must have a quorum. Tleiama
that, for each matter presented, shareholderdezhtd cast a majority of the votes that sharehsldee entitled to
cast on that matter must be represented at thengeeither in person or by proxy. If the meetisgdjourned for
one or more periods aggregating at least 15 dagsadthe absence of a quorum, shareholders whenditied to
vote and who attend the adjourned meeting, evamgtinthey do not constitute a quorum as describedeht the
meeting, will constitute a quorum for the purpo$aaing on any matter described in this proxyestegnt.

The director candidates who receive the most vetttbe elected to fill the available seats on &aard.
Approval of the other proposals requires the fabler&ote of a majority of the votes cast. Only dfer or against
proposal count. Abstentions and broker non-votesicfor quorum purposes but not for voting purpo8zeker
non-votes occur on a matter when a bank, brokdiager other nominee is not permitted by applieaidgulatory
requirements to vote on that matter without indtaicfrom the owner of the shares and no instrucisogiven.
Absent instructions from you, your broker may vpoeirr shares on the election of directors and catifon of the
appointment of our independent auditors, but maywote your shares on the adoption of the severebbéder
proposals.

Principal Shareholders

This table sets forth information as of February ZB)7 about persons we know to beneficially owmartban
5% of any class of our voting common stock.

Amount Beneficially Percent of

Title of Voting Class Name and Address of Beneficial Owne Owned Class
Class A common stoc Dodge & Cox 163,422,791 7.%

555 California Street, 40th Flo

San Francisco, CA 941(

Microsoft Corporatior 150,935,57 7.2%

One Microsoft Way

Redmond, WA 9805

Barclays Global Investors, N./ 134,690,580) 6.5%

45 Fremont Stree

San Francisco, CA 941(

Marsico Capital Management, LL 109,115,72@ 5.2%

1200 17th Stree

Denver, CO 8020
Class B common stoc Brian L. Roberts 9,444,376 10(%

1500 Market Stree
Philadelphia, PA 191(-2148

(1) This information is based upon a filing with thec8gties and Exchange Commission, or SEC, dated
February 8, 2007 made by Dodge & Cox setting fortbrmation as of December 31, 20!

(2) This information is based upon a filing with theGHated November 25, 2002 made by Microsoft Corttm
setting forth information as of November 18, 20

(3) This information is based upon a filing with theGHated January 9, 2007 made by Barclays Globaishavs
N.A. setting forth information as of December 3Q0&. Shares listed as beneficially ownec
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Barclays Global Investors, N.A. are owned by tHfeing entities: Barclays Global Investors, N.Barclays
Global Fund Advisors, Barclays Global Investorg].| Barclays Global Investors Japan Trust and Banki
Company Limited and Barclays Global Investors Jdgamted.

(4) This information is based upon a filing with theGHated February 13, 2007 made by Marsico Capital
Management, LLC setting forth information as of Beder 31, 200¢

(5) Includes 9,039,663 shares of Class B common staied by a limited liability company of which Mr. Bn
L. Roberts is the managing member and 404,712 sludi€lass B common stock owned by certain family
trusts. The shares of Class B common stock bea#§i@wned by Mr. Brian L. Roberts represent'33 % of
the combined voting power of the two classes ofvmiing common stock, which percentage is generaily-
dilutable under the terms of our Articles of Incorgtion. Under our Articles of Incorporation, eattare of
Class B common stock is convertible, at the shddein'@ option, into one share of Class A commottistar
Class A Special common stock. For information rdgey Mr. Brian L. Roberts’ beneficial ownership of
Class A common stock, see footnote (16) under “BtgcDwnership of Directors and Executive Officers”

below.

Security Ownership of Directors and Executive Officers

This table sets forth information as of February ZB)7 about the amount of common stock benefic@aiined
by our current directors, the named executive effidisted in the Summary Compensation Table f@62ikelow an
our directors and executive officers as a grougepkas noted, no shares of common stock held bglicactors or

executive officers have been pledged.

Amount Beneficially Owned ()

Percent of Class

Class A

Class A

Name of Beneficial Owner Class A®@) Special®) Class B Class A@ Special®  Class B
John R. Alchir® 61,07: 1,381,685 * *
10,12%6) *
S. Decker Anstron 33,75( 2,40( * *
9,206 *
5,27¢0 *
Kenneth J. Baco 45,45( *
9,20%(6) o
Sheldon M. Bonovit: 49,3818) 251,79(©) * *
9,20:6) 58,4516) * *
Edward D. Breel 5,62¢ *
9,20%6) *
2,101 *
Julian A. Brodsky 353,78: 3,615,36,10) * *
1,918,176 *
Stephen B. Burk 1,091,131 4,514,55(12) e s
David L. Coher 786,74. 576,95t * *
62,10(®) 7,50(6) * *
Joseph J. Collin 116,06:13) 3
9,20:(6) &
2,37¢0) o
J. Michael Cool 47,81(14) 3,45( * *
9,20%6) *
4,15¢7 *
Jeffrey A. Honickmar 40,50( 10,17°@9) 5 5
9,30¢®) *
1,477 *
Brian L. Robert: 1,757,78(16) 26,853,327 9,444,378  * 2.5% 10(9% (18)
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Amount Beneficially Owned © Percent of Class
Class A Class A
Name of Beneficial Owner Class A@ Special® Class B Class A@ Special®  Class B
Ralph J. Robert 1,056,56: 7,887,049 5 5
652,001 *
Dr. Judith Rodir 33,75( *
9,204 *
4,15¢7) *
Lawrence S. Smit(0) 73,8421) 815,74422) - -
Michael I. Soverr 54,13: *
9,20%(6) *
All directors and executiv 6,835,65 49,859,96 9,444,37(18) * 4.4% 10C% (18)
officers as a grou (8)(11)(13)(14 (6)(9)(10)(12)(15
(18 persons (16)(21)(23)(24 (17)(19)(22)(23) (2=

* Less than 1% of the applicable cle

(1) Beneficial ownership as reported in the above thhkebeen determined in accordance with Rule 13tse
Securities Exchange Act of 1934, or the Exchange

(2) Includes beneficial ownership of shares of Clasofmon stock for which the following persons hold
options exercisable on or within 60 days of Feby&, 2007: Mr. Anstrom, 33,750 shares; Mr. Bacon,
33,750 shares; Mr. Bonovitz, 33,750 shares; MreBr&,625 shares; Mr. Brodsky, 165,000 shares;

Mr. Burke, 832,125 shares; Mr. Cohen, 710,625 shavle. Collins, 14,062 shares; Mr. Cook, 43,930reba
Mr. Brian L. Roberts, 1,593,750 shares; Mr. RalpRdberts, 1,017,750 shares; Dr. Rodin, 33,750eshar
Mr. Sovern, 43,932 shares; and all directors amtetive officers as a group, 4,922,399 shares. iidlodes
beneficial ownership of shares of Class A commougkstinderlying restricted stock units, or RSUsdHn}
the following persons that vest on or within 60 slay February 28, 2007: Mr. Alchin, 43,560 shares;

Mr. Burke, 56,430 shares; Mr. Cohen, 60,637 shafiesBrian L. Roberts, 107,100 shares; Mr. Ralph J.
Roberts, 38,812 shares; Mr. Smith, 49,387 sharebah directors and executive officers as a group,
380,314 share:

(3) Includes beneficial ownership of shares of Clas$p&cial common stock for which the following person
hold options exercisable on or within 60 days dirgary 28, 2007: Mr. Alchin, 912,750 shares; Mro@sky
1,813,677 shares; Mr. Burke, 4,304,810 sharesQdhen, 556,500 shares; Mr. Brian L. Roberts,
17,532,568 shares; Mr. Ralph J. Roberts, 4,973%888s; Mr. Smith, 609,442 shares; and all direciod
executive officers as a group, 32,609,102 shi

(4) On November 27, 2006, Mr. John R. Alchin notifieddaf his intention to retire from his positions as
Executive Vice President, Co-Chief Financial Offie@d Treasurer early in 2008. Upon Mr. Alchin’s
retirement, Mr. Michael J. Angelakis, who becameBxecutive Vice President and Co-Chief Financial
Officer on March 28, 2007, will become our Chieh&mcial Officer. For more information regarding
Mr. Alchin’s retirement and Mr. Angelakis’ employmieagreement, please see the Form 8-K we filed with
the SEC on November 28, 20(

(5) Includes 44 shares of Class A Special common siagied in our Retirement-Investment Plan, and
95,325 shares which have been pled:

(6) Represents share equivalents which will be paa&fature date in cash and/or in stock at the inldial’s
election pursuant to an election made under oweroed compensation arrangeme

(7) Represents share equivalents which will be paa&fature date in stock under our deferred compé@nrsat
arrangements

(8) Includes 9,637 shares of Class A common stock owgdds wife, 156 shares held by him as trustee for
testamentary trusts and 5,815 shares owned byyfaaitnerships

(9) Includes 4,575 shares of Class A Special commark stavned by his wife, 54,435 shares held by hira as
trustee of grantor retained annuity trusts, 15 Stigres owned by a charitable foundation of whishaife is
a trustee, and 168,792 shares owned by family @eastiips.
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(10) Includes 250,453 shares of Class A Special comrtumk ®wned held by him as trustee of grantor rethin
annuity trusts, 517,954 shares owned in an irrddedaust, and 75,000 shares owned by a familyitide
foundation of which his wife is a truste

Includes 5,370 shares of Class A common stock ownedr Retiremer-Investment Plar

Includes 34,608 shares of Class A Special comnmmksiwned in our Retireme-Investment Plar
Includes 102,000 shares of Class A common stoakinehim as a trustee of grantor retained annuitsts.
Includes 2,425 shares of Class A common stock ovegdds wife.

Includes 37 shares of Class A Special common siagied by his daughte

Includes 6,327 shares of Class A common stock owmedr Retirement-Investment Plan. Also includes
2,034 shares owned by his wife. Does not includeeshof Class A common stock issuable upon cororersi
of Class B common stock beneficially owned by MriaB L. Roberts. If Mr. Brian L. Roberts were to
convert the Class B common stock that he bendfjaains into Class A common stock, Mr. Brian L.
Roberts would beneficially own 11,202,163 share€las A common stock, representing less than 1fte
Class A common stoc

(17) Includes 61,699 shares of Class A Special comnumksiwned in our Retirement-Investment Plan. Also
includes 4,068 shares owned by his wife, 240 shasegd by his daughter and 341,670 shares owned by
family charitable foundation of which his wife igrastee. Also includes 7,056,323 shares ownedligited
liability company of which Mr. Brian L. Robertstise managing member, and 1,222,065 shares owned by
certain non-grantor family trusts, but does notiude shares of Class A Special common stock issugtbn
conversion of Class B common stock beneficially ed/iby Mr. Brian L. Roberts. If Mr. Brian L. Roberts
were to convert the Class B common stock that Inefii@ally owns into Class A Special common stock,
Mr. Brian L. Roberts would beneficially own 36,29@1 shares of Class A Special common stock,
representing approximately 3.4% of the Class A &heommon stock

(18) See footnote (5) und“Principal Shareholde”

(19) Includes 278,346 shares of Class A Special comrtamk ®wned by family partnerships, the generalrpart
of which is controlled by Mr. Ralph J. Roberts, &1d500 shares owned by a family charitable fouindadf
which his wife is a truste:

(20) On November 27, 2006, Mr. Lawrence S. Smith natifis of his decision to retire from his positioss a
Executive Vice President and Co-Chief Financiali€2ff on March 28, 2007. On the day of Mr. LawreBce
Smith’s retirement, Mr. Michael J. Angelakis becaoue Executive Vice President and Co-Chief Financia
Officer under an employment agreement dated Nove2ie2006. For more information regarding
Mr. Smith’s retirement and Mr. Angelakis’ employm@greement, please see the Form @&Kfiled with the
SEC on November 28, 20C

(21) Includes 1,941 shares of Class A common stock owned individual retirement account, and 3,928 eba
owned in irrevocable trust

(22) Includes 18,750 shares of Class A Special comnmmrksiwned by a family charitable foundation of whic
his wife is a trustee, and 15,525 shares ownedeéracable trusts. Also includes 36,847 shares dvinyea
family partnership, the general partner of whickastrolled by Mr. Smith, and 105,000 shares wihate
been pledgec

(23) Includes share equivalents which will be paid attare date in cash and/or in stock at the indiglttu
election pursuant to an election made under oweroed compensation arrangeme

(24) Includes share equivalents which will be paid attare date in stock under our deferred compensatio
arrangement:

(25) Includes 4,782 shares of Class A Special commakstened by the children of an executive officaher
than those named abo»

11
(12
(13
(14
(15
(16

N N N N D
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Section 16(a) Beneficial Ownership Reporting Compliance

Our directors and executive officers file reporithwhe SEC indicating the number of shares of @ags of ou
equity securities they owned when they becameestdir or executive officer and, after that, anyrgjes in their
ownership of our equity securities. They must @lsavide us with copies of these reports. Thesertepoe require
by Section 16(a) of the Exchange Act. We have wetkecopies of the reports we received and written
representations from the individuals required @ the reports. Based on our review of the copfiekereports, and
written representations received from the reportiagsons, we believe that all filings required éonbade by the
reporting persons of Comcast for the period Janlia006 through December 31, 2006 were made inedyt
basis, except as follows: Mr. Lawrence S. Smithr,fotmer Co-Chief Financial Officer, inadvertentgiled to
report his beneficial ownership of shares of olasSIA common stock and Class A Special common $telckin
certain family trusts. These holdings have subsaitjubeen reported on a Form 4.
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PROPOSAL 1: ELECTION OF DIRECTORS

Based on the recommendation of our Board's Govemand Directors Nominating Committee, our Boarsl ha
nominated the director candidates named belovef alhom currently serve as our directors. All of directors are
elected for one-year terms.

If a director nominee becomes unavailable befoeeatimual meeting of shareholders, your proxy aizésithe
people named as proxies to vote for a replacenmninee if the Governance and Directors Nominatiogn@ittee
names one.

Our Board has determined that each of our noneragldyjrectors, other than Mr. Bonovitz, is indepetdia
accordance with the director independence defimjpecified in our corporate governance guidelindgsch are
posted under the “Governance” section of our Wiy siww.cmcsa.com or www.cmcsk.com, and in accarean
with applicable Nasdaq Global Select Market rukedlowing the annual meeting of shareholders,lifiakctor
nominees are elected to serve as our directorspamtent directors will constitute two-thirds of &oard. In
making its independence determinations, our Boargidered the following relationships.

* Mr. Anstrom is an executive officer of Landmark Qoomications, Inc., subsidiaries of which provide
programming networks that are distributed by usdésrapplicable Nasdaq Global Select Market rules,
Mr. Anstrom qualifies as independent since the amhofifees we pay for such programming networkis fal
within Nasdaq Global Select Market prescribed kmit each of 2004, 2005 and 2006, the amountsarek p
to Landmark and its subsidiaries did not exceedjthater of 5% of Landmark’s consolidated gross
revenues for that year or $200,000. In consideMngAnstrom’s independence under our corporate
governance guidelines, our Board also determinatittte Landmark business relationship is on custpma
arm’s-length terms and is not material to us. Ilditah, our Board determined that Mr. Anstrom has n
material conflicts of interest as a result of Lardks businesses, and that he has no significasbpal or
other business relationships with us or any ofexarcutive officers or other employees. Additional
information regarding Mr. Anstrom’s relationshiptivus can be found under “Related Party Transaction
Policy and Certain Transactic’ on page 15

* Mr. Bonovitz is Chairman and Chief Executive Offic# Duane Morris LLP, a law firm that we had
retained for legal services prior to 2004. Undgligpble Nasdaqg Global Select Market rules, Mr. Batz
qualifies as independent notwithstanding this pasiness relationship. However, our Board has oeted
that Mr. Bonovitz does not meet the independendiaitien in our corporate governance guidelinesahese
of his personal relationships with the Roberts fan

e Mr. Breen is Chairman of the Board and Chief ExeeuDfficer of Tyco International Ltd., a companjythv
which we engage in ordinary course commercial @ratigns. Under applicable Nasdaq Global Select
Market rules, Mr. Breen qualifies as independemteithe amount of fees we paid to Tyco and the aimal
fees Tyco paid to us in respect of such commeaeiangements fall within Nasdag Global Select Miarke
prescribed limits. In each of 2004, 2005 and 2@06 amounts we paid to Tyco and the amounts Tyimb pa
to us did not exceed the greater of 5% of the restgcompanys consolidated gross revenues for that ye
$200,000. In considering Mr. Breen’s independemadeun our corporate governance guidelines, our Board
also determined that the Tyco business relatioristop customary arm’ength terms and is not material
us.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE
ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR.

Set forth below is information about each of thenimeees for director.

Brian L. Roberts, 47, has served as a directoraanour President and Chief Executive Officer sidogember
2002 and Chairman of the Board since May 2004 rRoidlovember 2002, Mr. Roberts served as a direstd
President of our predecessor for more than fivesyd#e is a son of Mr. Ralph J. Roberts. Mr. Rabiralso a
director of Comcast Holdings Corporation, one of wholly owned subsidiaries, and
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The Bank of New York Company, Inc. and is the Qmain of the board of directors of the National Calrid
Telecommunications Association.

Ralph J. Roberts, 87, has served as a directo€hai of the Executive and Finance Committee ofBhard
since November 2002. Prior to November 2002, Mbd&ts served as a director and Chairman of thedBofour
predecessor for more than five years. He is theefaif Mr. Brian L. Roberts.

S. Decker Anstrom, 56, has served as a directoediovember 2002. Prior to November 2002, Mr. Aorstr
served as a director of our predecessor since M0WAnstrom was President and Chief Executive €ffiof The
Weather Channel from 1999 to 2001. In 2002, Mr.tfare became a director and President and Chiefa@ipgr
Officer of Landmark Communications, Inc., a privgteeld multimedia company, the assets of whicluide The
Weather Channel. He is currently a director offfagional Cable and Telecommunications Association.

Kenneth J. Bacon, 52, has served as a directoe 8iogember 2002. Mr. Bacon has served as the Execut
Vice President of Housing and Community Developnatiitannie Mae since July 2005. Prior to this, ks the
interim Executive Vice President of Housing and @mmity Development from January 2005 to July 2008 a
Senior Vice President of Multifamily Investmentrannie Mae since 2000. Mr. Bacon is currently aaor of the
Fannie Mae Foundation and the National Equity Fiuird.Bacon is a member of the Executive Leader§lopncil,
Real Estate Roundtable and the Urban Land Institute

Sheldon M. Bonovitz, 69, has served as a direstmesNovember 2002. Prior to November 2002, heeskas
a director of our predecessor for more than fivergeMr. Bonovitz has been Chairman and Chief EtkeeOfficer
of the law firm of Duane Morris LLP for more thaind years. Mr. Bonovitz is also a director of eRersh
Technology, Inc. In addition, he is a trustee &f Bolfinger-McMahon Charitable Trust and the CligistR. and
Mary F. Lindbach Foundation, and he serves on tlaedof trustees of the Barnes Foundation, Theiumstitute
of Music, the Free Library of Philadelphia and Btaladelphia Museum of Art. Mr. Bonovitz is marritxda first
cousin of Mr. Brian L. Roberts.

Edward D. Breen, 51, has served as a director simee 2005. Mr. Breen has been Chairman and Chief
Executive Officer of Tyco International Ltd. singely 2002. From January 2002 to July 2002 Mr. Breen
President and Chief Operating Officer of Motordte., from January 2001 to January 2002 he was UExexVice
President and President of Motorola’s Networks &eetnd from January 2000 to January 2001 he wasuEive
Vice President and President of Motorola’s Broadb@ommunications Sector. Mr. Breen is a directorydo
International Ltd.

Julian A. Brodsky, 73, has served as a directareshovember 2002. From November 2002 to April 2084
served as our Vice Chairman and since May 2004akesérved as our non-executive Vice Chairman. Ryior
November 2002, he served as a director and Vicén@ha of our predecessor for more than five ydaraddition,
he is a director of Amdocs Ltd. and RBB Fund, Inc.

Joseph J. Collins, 62, has served as a directoe €httober 2004. Mr. Collins currently serves as@hairman
of Aegis, LLC. He had been Chairman and Chief ExgelOfficer of AOL Time Warner Interactive Videoom
August 2001 until December 2003. From 1989 to Aug081, Mr. Collins served as Chairman and Chieddtitive
Officer of Time Warner Cable.

J. Michael Cook, 64, has served as a director sitmember 2002. From 2001 until 2002, Mr. Cook edras
director of AT&T Corp. Mr. Cook is a director ofitlilly and Company and International Flavors & grances,
Inc. Mr. Cook is also a member of the Advisory Bbaf the Securities Regulation Institute, ChairnEaneritus of
the board of Catalyst, Chairman of the AccountgbAidvisory Panel to the Comptroller General of thated
States, a member of the Advisory Council of thelleuompany Accounting Oversight Board (PCAOB) and
member of the Advisory Board of the Graduate Sclobtihe University of Florida.

Jeffrey A. Honickman, 50, has served as a diresitare December 2005. He has been the Chief Executiv
Officer of Pepsi-Cola and National Brand Beveragi#¢d,, a bottling and distribution company, whicitiudes
among its affiliates Pepsi-Cola Bottling CompanyN&fw York and Canada Dry Bottling
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Companies from New York to Virginia, for more thfse years. He currently serves on the board afadors of the
Cadbury Schweppes Americas Beverages Bottlers fsgmtand the Pepsi-Cola Bottlers Association, retee
served as Chairman from 1999 to 2001. Mr. Honickisarurrently Chairman of the board of trustees of
Germantown Academy, and also serves on the boagdwafrnors of St. Joseph’s University Academy addro
Marketing, the board of trustees of the Nationakklum of American Jewish History, and the Dean’sigaly
Council of the Drexel University College of Busiseand Administration.

Dr. Judith Rodin, 62, has served as a directoreshhavember 2002. She is President of the Rockefelle
Foundation. Dr. Rodin had previously been Presidéttie University of Pennsylvania, as well as ef@ssor of
psychology and of medicine and psychiatry at thevéhsity of Pennsylvania, from 1994 until 2004. $heurrently
a director of Aetna, Inc., AMR Corporation, Citiggpand Electronic Data Systems Corporation, armlsdsves as
trustee of 43 of the mutual funds managed by TlaelBRock Funds.

Michael I. Sovern, 75, has served as a directaeshiovember 2002. Prior to November 2002, he sezge
director of AT&T Corp. for more than five years. MBovern is Chairman of Sotheby’s. He is Presi@@néritus
and Chancellor Kent Professor of Law at Columbi&#®rsity where he served as President for more tivaryears
He is President and a director of The Shubert Fatimil and a director of The Shubert Organizatiom.idicurrently
a director of Sequa Corp. and Sotheby'’s.

About our Board and its Committees

The Board We are governed by a Board of Directots\aarious committees of the
Board that meet throughout the year. During 200€r& were nine meetin
of our Board and a total of 22 committee meetifiggch director attended
more than 75% of the aggregate of the number ofdBoeeetings and the
number of meetings held by all of the committeesvbich he or she
served. Our independent directors have the oppitytttnmeet separately
in an executive session following each regularlyestiled Board meeting
and under our corporate governance guidelineseargired to meet in
executive session at least two times each yeain®2006, our
independent directors held four of these execgassions. Following the
annual meeting of shareholders, if all director mmas are elected to serve
as our directors, we will have eight independeraators. As described in
greater detail below, we also have a Presidingdire currently Mr. Cook
who presides at the executive sessions that oepemtient directors hold.
We encourage our directors to attend the annuafingeef shareholders.
All but one of our directors attended the 2006 ahmoeeting of
shareholders

Presiding Director In accordance with our corpogaeernance guidelines, our Board has a
Presiding Director position, which is currentlyldidl by Mr. Cook. The
Presiding Director

» presides over executive sessions of our inu#ge directors, including
an annual executive session during which our indeget directors
review the performance of our Chief Executive Gffiand senior
managemen

» consults in advance with our independent dirscconcerning the need
for an executive session in connection with eaghleely scheduled
Board meeting, as well as the agenda items foisanl Board meeting
(including those of interest to our independengciiors);
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Committees of our Board

Executive and Finance Committee

Audit Committee

Compensation Committee

e communicates periodically between Board mestand executive
sessions with our independent directors, followdrggussions with
management and otherwise, on topics of importamoeit independent
directors;

* reviews and approves the process for the drselfaassessment of our
directors and our Board as a whc

» organizes the annual Board evaluation of #régpmance of our Chief
Executive Officer and senior management;

* reviews and suggests topics for presentation atdBo@etings

The role of Presiding Director is filled by an ipdsmdent director
recommended by the Governance and Directors Nomgh&ommittee an
appointed by the Board annually at the Board mgetimrmediately
following the annual meeting of shareholdt

Our Board has four comméttd he following describes for each
committee its current membership, the number oftimge held during
2006 and its missiol

Sheldon M. Bamovulian A. Brodsky, J. Michael Cook and Ralph J.
Roberts (Chair)

This committee met two times in 2006. The Execuéind Finance
Committee acts for the directors in the intervasaeen Board meetings
with respect to any matters delegated to it byRaard.

Joseph J. Collins, J. Michael C@@hair), Jeffrey A. Honickman and
Dr. Judith Rodin. Each member of the committe@dependent as defined
under Nasdaq Global Select Market rules. A copthisf committee’s
charter is posted under the “Governance” sectiasuofiWeb site at
WWW.Cmcsa.com or www.cmcsk.col

This committee met 10 times in 2006. The Audit Cdtten is responsible
for the oversight and evaluation

» the qualifications, independence and performreaf our independent
auditors;

 the performance of our internal audit function;

» the quality and integrity of our financial staterteeand the effectivene
of our internal control over financial reportir

The Audit Committee is also responsible for prapathe Audit Committe
report required by the rules of the SEC, and thport is included on
page 16

Our Board has concluded that one member of thetAminmittee,
J. Michael Cook, qualifies as an audit committearicial expert

S. Decker Anstrom, Joseph J. Collins, Dr. JuditdiRgChair) and Michat
I. Sovern. Each member of the committee is independs defined under
Nasdaq Global Select Market rules. A copithis committee’s charter is
posted under the “Governance” section of our Webadiwww.cmcsa.com
or www.cmcsk.com

This committee met five times in 2006. The Comp&aaaCommittee
reviews and approves our compensation and benefitams, ensure
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Governance and Directors
Nominating Committee

the competitiveness of these programs and oveesebsets compensation
for our senior executives. Also, together with @avernance and Directors
Nominating Committee, it oversees succession phanfar our senio
management (including our Chief Executive Offic8f)e Compensation
Committee is also responsible for preparing the gemsation Committee
report required by the rules of the SEC, and thpert is included on

page 37

On a regular basis, the company engages the sewnfiGecompensation
consultant to provide research and analysis dsetéorm and amount of
executive and director compensation. The consuttaes not have any role
in determining or recommending the form or amoudrdampensation. We
request that the consultant provide market resadiiihing information
derived from proxy statements, surveys and on #séshof its consulting
experience, and that the consultant use other methgical standards and
policies in accordance with its established procesluThe Compensation
Committee determines or approves the parametedshysthe consultant in
its research. Parameters include such items aothposition of peer
groups, the reference points within the dagteg(, median, seventy-fifth
percentile) and the elements of compensation. Th&wrt compensation
consultant is Mercer Human Resource Consulting,

S. Decker Anstrom (Chair), Kenneth J. Bacon, Edviar8reen, Jeffrey A
Honickman and Michael I. Sovern. Each member ofctiramittee is
independent as defined under Nasdag Global Seladté#lrules. A copy ¢
this committee’s charter is posted under the “Goapce” section of our
Web site at www.cmcsa.com or www.cmcsk.ct

This committee met five times in 2006. The Goveneaand Directors
Nominating Committee exercises general oversigtt véspect to th
governance of our Board, as well as corporate g@rere matters involvir
us and our directors and executive officers. I ésresponsible for
periodically leading reviews and evaluations of peeformance, size and
responsibilities of our Board and its committeex],dogether with the
Compensation Committee, oversees succession ptafoiour senior
management (including our Chief Executive Offic

The Governance and Directors Nominating Committee identifies and
recommends director nominees. In assessing caerdidahether
recommended by the committee or by shareholdezs;dmmittee
considers an individual's professional knowledgssibess, financial and
management expertise, industry knowledge and aemmeprial background
and experience. The committee also considers diyeapplicable
independence requirements and the current composifiour Board

The Governance and Directors Nominating Committilecansider
director candidates nominated by shareholderstdardor a shareholder to
make a nomination, the shareholder must providaetiaenalong with the
additional information required by our by-laws vittlthe following time
periods. For election of directors at 1
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2008 annual meeting of shareholders if such meéioglled for a date
between April 23, 2008 and June 22, 2008, we nacgive written notice
on or after January 23, 2008 and on or before Fepr23, 2008. For
election of directors at the 2008 annual meetinghaifreholders, if such
meeting is called for any other date, we must xeceiritten notice by the
close of business on the tenth day following thgwa mailed notice of, or
announced publicly, the date of the meeting, whieh@ccurs first. You
can obtain a copy of the full text of the relevaptiaw provision by writing
to Arthur R. Block, Secretary, Comcast Corporatitithe address given
page 3. A copy of our by-laws has also been fil@t the SEC as an
exhibit to our Annual Report cForm 1(-K filed on February 26, 200

Director Compensation
Board and Committee Fees and Equity Awards

Directors who are our employees do not receivefeay for their services as directors includingdoy service
on any Board Committee. Each nonemployee direetgives a $50,000 annual retainer and $2,500 &ir Baard
meeting or other meeting attended in his or heaciépas director or for any other business coretlioin our
behalf, $2,500 for each Audit, Compensation or Goaece and Directors Nominating Committee meetttended
and $1,000 for each Executive and Finance Commitieeting attended. The Chair of the Audit Commitesive:
an additional annual retainer of $20,000, and thailS of the Compensation and Governance and Diect
Nominating Committees receive an additional annei@iner of $10,000. Other members of the Audit Gottee
receive an additional annual retainer of $10,00d, @her members of the Compensation and Goverrante
Directors Nominating Committees receive an add@i@nnual retainer of $5,000. The Chair of the Exge and
Finance Committee receives an additional annuairmet of $5,000 and the other members of this cdtaemreceivt
an additional annual retainer of $2,500. Fees vedeby a director may be deferred in whole or irt pader our
2005 Deferred Compensation Plan. Up to one-hafi@Board annual retainer may be received, atldwien of
the nonemployee director, in shares of Class A comstock.

Nonemployee directors are reimbursed for travebasps for meetings attended. Nonemployee direaters
provided with Comcast cable, high-speed Interndtdigital voice services at no cost (if availabighe area in
which they live) during the time they serve on Board and for five years thereafter.

Each nonemployee director is granted annually, omelhber 20, shares of Class A common stock haviag a
market value on the date of grant of $100,000. &lsbsires are fully vested on the grant date thieigractice of ou
Board to review nonemployee director compensatimaroannual basis.

For details regarding director compensation for&@@e “Director Compensation for 2006” on page 57.

Director Ownership Policies

Our nonemployee director stock ownership policyuregs our nonemployee directors to hold a number of
shares of our common stock having a value equaleédimes the directos annual cash retainer. Each nonempli
director has a period of five years to reach tls@rship requirement. For purposes of this polioynership” is
defined to include stock owned directly or indifgdty the director and shares underlying defertedksunits under
our Deferred Stock Option Plan. In addition, 60%ath of the following types of ownership also dsuthe
market value of the director’s stock fund under deferred compensation plan, deferred shares undeestricted
stock plan and the difference between the markee and exercise price of vested stock options.r@aemployee
director stock ownership policy is posted under‘thevernance” section of our Web site at www.cmosa or
www.cmcsk.com. All nonemployee directors are cuttyeim compliance with our ownership policy.
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Related Party Transaction Policy and Certain Transations

We review all transactions involving us in whichyaf our directors, director nominees, significant
shareholders and executive officers and their imatedamily members are participants to determihetiver such
person has a direct or indirect material inteneghe transaction. All directors, director nominaes executive
officers are required to promptly notify our Gerlé€aunsel or the appropriate Executive Vice Pradidé any
proposed transaction involving us in which suctsparhas a direct or indirect material interest Suoposed
transaction is then reviewed by either our Board adole, the Governance and Directors Nominatiom@ittee o
the Audit Committee, which determines whether drto@pprove or ratify the transaction based orfathewing
criteria:

« The nature and materiality of the related pe’s interest in the transactic
* The commercial reasonableness of the terms ofdnsdction

« The benefit or lack thereof to the compa

« The opportunity costs of alternate transactic

* The actual or apparent conflict of interest of thikated person; ar

« Any other matters the body deems appropr

After such review, the reviewing body approvesatifies the transaction only if it determines tta
transaction is in, or not inconsistent with, thetlinterests of the company and its shareholders.

Mr. Anstrom, one of our directors, is President &tdef Operating Officer of Landmark Communicatiphe.,
the parent company of The Weather Channel. In 2@@6aid $21,570,490 in programming fees for cgeriaf The
Weather Channel and Weatherscan Local under cusgama’s-length carriage agreements. Mr. Anstrons wat
directly involved in the negotiation of these agneats.

Mr. Breen, one of our directors, is Chairman anie€CExecutive Officer of Tyco International Ltd. BD06, we
paid $1,038,518 to Tyco International Ltd. for mesis services under customary arm’s-length custagreements.
In addition, Tyco International Ltd. paid us $12K0uring 2006 for business services under custparan’s-
length customer agreements. Mr. Breen was notttiirewolved in the negotiation of these agreements

Debra G. Brodsky, a daughter of Mr. Brodsky, ounsgecutive Vice Chairman and one of our direct@®ie
of our employees. In 2006, she received $174,4%hnual salary and bonus. She also participatesriemployee
benefit and equity incentive plans on the samestasther similarly situated employees.
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PROPOSAL 2: RATIFICATION OF THE APPOINTMENT
OF OUR INDEPENDENT AUDITORS

The Audit Committee has appointed Deloitte & Touth® to serve as our independent auditors for igwEaf
year ending December 31, 2007. We are asking yoatify this appointment, although your ratificatits not
required. A representative of Deloitte & Touche LivH be present at the meeting, will have the appyaity to
make a statement and will be available to resporabpropriate questions.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE “FOR”
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCH E LLP AS OUR INDEPENDENT
AUDITORS.

Set forth below are the fees paid or accrued ferstirvices of Deloitte & Touche LLP, the membengrof
Deloitte Touche Tohmatsu and their respectiveiaféis in 2006 and 2005.

200€ 200t
(in
millions)
Audit fees $4.9 $44
Audit-related fee: $1.3 $1.C
Tax fees $0.8 $0.6
All other fees — —
$7.0 $6.C

Audit fees consisted of services rendered to usoandgubsidiaries for the audits of our annualritial
statements, audit of our annual management assesefribe effectiveness of internal control overaficial
reporting (as required by Section 404 of the SaebaDxley Act of 2002), reviews of our quarterlydircial
statements, and audit services provided in cormregtith other statutory or regulatory filings. Tinerease in audit
fees in 2006 compared to 2005 was primarily dusdditional audit work associated with our 2006 asitjon,
redemption and exchange transactions with Adel@loimmunications Corporation and Time Warner Inc.

Audit-related fees in 2006 and 2005 consisted piilynaf audits associated with acquisitions anddstions
and attestation services related to contractuakegudlatory compliance.

Tax fees consisted of domestic and foreign tax diamge services, including tax examination assistan
expatriate administration and tax preparation,iatefnational tax planning and advice. In both 2666 2005, tax
fees included $10,000 or less for tax planning ashce.

Preapproval Policy of Audit Committee of Services Brformed by Independent Auditors

The Audit Committee’s policy requires that the coittee preapprove audit and non-audit services paedd
by the independent auditors to assure that thécesrdo not impair the auditors’ independence. Enketype of
service has received general preapproval, it requeparate preapproval by the Audit Committeen Eva service
has received general preapproval, if the fee aatstivith the service exceeds $250,000 in a simggggement or
series of related engagements, or relates to ganplg and advice, it requires separate preapprobal Audit
Committee has delegated its preapproval autharitistChair.

Report of the Audit Committee

The Audit Committee is comprised solely of indepamictirectors meeting the requirements of applieabl
Securities and Exchange Commission and Nasdagq fitheskey responsibilities of our committee arefegh in ou
charter, which was adopted by us and approveddtard, and is posted under the “Governance”secti
Comcast’s Web site at www.cmcsa.com or www.Cmcs$R.co

We serve in an oversight capacity and are not dedrio be part of Comcast’s operational or manaberi
decision-making process. Comcast’'s managemensponsible for the preparation, integrity and faggentation of
information in the consolidated financial statensettie financial reporting process and internatrmbrover
financial reporting. The independent auditors asponsible for auditing the consolidated
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financial statements and internal control overdirial reporting. Our principal purpose is to montfoese processt

In this context, at each regularly scheduled mgetire met and held discussions with managementtend
independent auditors. Management representedttmti€omcast’s consolidated financial statement®\wespared
in accordance with generally accepted accountiimgiples applied on a consistent basis, and we hewiewed and
discussed the quarterly and annual earnings petsssses and consolidated financial statementsmatiagement
and the independent auditors. We also discussédtidtindependent auditors matters required tadmisised by
Statement on Auditing Standards No. 61 (Commuraoatiith Audit Committees), as amended, and Rul& 2-0
(Communication with Audit Committees) of Regulati®X.

We discussed with the independent auditors the@sdindependence from Comcast and its management,
including the matters, if any, in the written dislires required by Independence Standards Boand&@thNo. 1
(Independence Discussions with Audit Committees}.aléo considered whether the independent auditors’
provision of audit and non-audit services to Corhmsompatible with maintaining the auditors’ ipéadence.

We discussed with Comcast’s internal and indeperaigditors the overall scope and plans for theipeetive
audits. We met with the internal and independedttars, with and without management present, toudis the
results of their examinations, the evaluations @fmCast’s internal controls, and the overall quaityl integrity of
Comcast’s financial reporting.

Based on the reviews and discussions referreddeealive have recommended to the Board, and thedBaey
approved, that the audited financial statemeniadladed in Comcast’'s Annual Report on Form 10-Ktfe year
ended December 31, 2006, for filing with the Se@siand Exchange Commission.

We have appointed Deloitte & Touche LLP as Comedatiependent auditors for 2007.

Members of the Audit Committee

J. Michael Cook (Chair)
Joseph J. Collins
Jeffrey A. Honickman
Dr. Judith Rodin
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SHAREHOLDER PROPOSALS

We received the following seven shareholder projgo3&e proponent of each proposal has represéntes!
that the proponent has continuously held at 1e2€0P in market value of Class A common stock fdeast one
year and will continue to hold these securitiestigh the date of the annual meeting of shareholderbe votec
upon at our 2007 annual meeting of shareholdeespitbponent of a proposal, or a representativeeptoponent
qualified under Pennsylvania law, must attend teeting to present the proposal.

For each of the shareholder proposals, other ttdim@ a brief title for the proposal, we have imt#d the
proposal and shareholder’s supporting statemerttlgxas we received it. Following each proposal,explain why
our Board recommends a VAGAINST the proposal.

PROPOSAL 3: TO PREVENT THE ISSUANCE OF NEW STOCK OPTIONS

The following proposal and supporting statementengeibmitted by Mrs. Evelyn Y. Davis, Watergate CHfi
Building, 2600 Virginia Ave. N.W., Suite 215, Wasbgton, DC 20037, who has advised us that she 2dldshare
of our common stock.

RESOLVED: “That the Board of Directors take the eesary steps so that NO future NEW stock optioas ar
awarded to ANYONE, nor that any current stock amiare repriced or renewed (unless there was sacbhd
do so on some).”

REASONS: “Stock option awards have gone out of iandcent years, and some analysts MIGHT inflate
earnings estimates, because earnings affect stamgs@nd stock options.”

There are other ways to “reward” executives anémo#imployees, including giving them actual STOCsgtead
of options.

Recent scandals involving CERTAIN financial inditins have pointed out how analysts CAN manipulate
earnings estimates and stock prices.

“Last year the owners of 127,266,230 shares, reptesy 7.7% of shares voting, voted FOR this prapbs
“If you AGREE, please vote YOUR proxy FOR this riegion.”

Company Response to Shareholder Proposal

Our Board believes that we should have the aliitgrant stock options to our employees and dirsctts one
form of long-term incentive compensation. Stockapmd can be used as an effective tool to align eygd, director
and shareholder interests and to motivate and fiviem employees. Completely eliminating stock ops as an
element of compensation would be inconsistent adtimpensation practices followed by comparable caoriegaand
could place us at a disadvantage in attractingivaiiig and retaining employees.

Under Nasdaq Global Select Market rules, we araired to submit our stock option plans to sharedador
approval. In 2003, our shareholders approved 008 Ziock Option Plan by 86% of the votes cast. Stader
approval is also required for any amendment thatldvallow us to reduce the exercise price of amopfother thar
in a case where our capital structure is chang&dthinistration of our stock option plans is oversésy the
Compensation Committee, which consists entirelypndépendent directors.

We consistently assess our compensation philosaptiythe most effective ways to compensate our grapk
and directors, including with respect to stock blesewards, as discussed more fully in “Executive fensation —
Compensation Discussion and Analysisi' page 29. In 2006, we granted a mix of 50% RSidis58% stock optior
(by value) for key employees. Nonemployee directlarsiot currently receive stock options as an efgrottheir
compensation. Outstanding stock options and slaatable for future
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grants of options under our stock option plansasgnted 7.0% of our common stock on a fully dildiadis as of
December 31, 2006. We intend to continue monitoongstock based compensation programs and to make
appropriate changes to such programs when necessary

This proposal would severely limit our flexibilitp design a balanced compensation package in setpéake
where incentives such as stock options are prevaBegause we must compete to attract, motivataetaih highly
qualified employees, our Board believes the propdsanplemented, could significantly impede ounilgy to
achieve results for the benefit of all of our statders.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.

PROPOSAL 4: TO REQUIRE THAT THE CHAIRMAN OF THE BO ARD
NOT BE AN EMPLOYEE

The following proposal and supporting statementengeibmitted by Mr. Richard A. Dee, 115 East8Street,
New York, NY 10128, who has advised us that he $i@lD shares of our common sta

“Stockholders hereby request that the Comcast Corpmtion Board of Directors adopt promptly a
resolution requiring that the Chairman of the Board serve in that capacity only, and have no managemen
duties, titles, or responsibilities.

“I believe that far too many of Corporate Americpt®blems stem from efforts by overly-ambitiousieen
executives to concentrate power in themselves. Sowssing of power is a somewhat recent phenoniartbe
history of publicly-owned companies, but certainbt a recent phenomenon in the history of natiSagh
concentrations of power rarely have proven to biénbest interests of stockholders or citizenries.

“What conflicts of interest can be more damaginth®interests of stockholders than those thatrogben
overseers are allowed to oversee and to supeheseselves? At Enron, WorldCom, Tyco, and otherldgenf
mismanagement and corruption, the Chairmen alsedexrs CEQO'’s. Their dual roles helped those indiaisl to
achieve virtually total control of the companies.

“When a senior executive is allowed to serve atsa aompany’s Chairman or the position is abolished
crucial link in a successful chain of authority aedponsibility is eliminated -and owners of a company, its out:
stockholders, are deprived of both a vital protectigainst conflicts of interest and a clear ameladichannel of
communication to the company through its higheskirsg stockholder representative.

“Allowing senior executives, such as CEO’s and lelesss, to be appointed directors of publicly-owned
companies employing them is a fairly recent turewdnts. Although they were frequently “invited"atiend, their
presence at board meetings was long considere@rmaipate as it could discourage proper considematf matters
involving them. Isn’t it fair NOW to ask: “What deehat say about allowing them to “rule the roost?”

“When a Chairman also runs a company, the infownatéceived by directors, auditors, and stockhaldeay
or may not be accurate. If a Chairman/CEO wishe®t@r up improprieties, how difficult is it to cance wary
subordinates go along? If they refuse, to whomhéy tomplain?

“As a banker, investment banker, and concernedatspoken stockholder, my experience with corporate
officers and directors and stockholders has beasiderable — and gained over a considerable period.

“It is unfortunate that so few individual outsideckholders ever become wétiformed about the companies
which they risk their hard-earned money. And alnmaste ever question corporate actions. Far too many
institutional investors are in the same boat. Hoatbination of stockholders has proven a recipaligasters.

“Although institutional stockholders are chargedidy with protecting their investors, most thatavi
encountered were far more interested in curryingrfavith managements than in questioning them. They
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won't risk losing collateral business and acceghdoextremely profitable “Inside Information Sulpighway”. And
they are easy prey for managements that spenddewabie time and stockholder money seeking to “tw®/ them
to vote against stockholder proposals that chaflemigat is rapidly becoming managements’ absoluieepo

“Please vote FOR this proposal.”

Company Response to Shareholder Proposal

Our Board believes that we and our shareholderbestserved by having Brian L. Roberts serve asr@lan
and Chief Executive Officer. Our Board also belgtleat Board independence and oversight of manageane
effectively maintained through the Board’s curreninposition, our Board committees’ structure anehjgosition
and the policy of having executive sessions of amliependent directors that are led by our PregiBiimector who
is appointed annually by the Board after being neo@nded by the Governance and Directors Nominating
Committee. Furthermore, having one individual perfehe role of Chairman and Chief Executive Offiteboth
consistent with the practice of many major compsaied not restricted or prohibited by current léwsluding the
Sarbanes-Oxley Act of 2002 and recently promulg&EeQg regulations).

Only three of the 12 members of our Board are atigr@ur employees, and all of our Board commitieiser
than the Executive and Finance Committee, constgiedy of independent directors. Therefore, thamre ample
outside directors to offer critical review of maeagent plans. Furthermore, in accordance with orparate
governance guidelines, Mr. Roberts has his perfoom&valuated annually by our independent direétoas
executive session.

Our directors, including the Chairman of the Boane also bound by fiduciary obligations under tavact in ¢
manner that they believe to be in our best interast the best interests of our shareholders. S@pgithe offices ¢
Chairman of the Board and Chief Executive Officenid not serve to augment or diminish this fidugiduty.

Rather, our Board believes that Mr. Roberts, inchigacities as Chairman and Chief Executive Offiserves
as a bridge between the Board and management ewidigs critical leadership for carrying out ouas#gic
initiatives and confronting our challenges.

Our Board believes that the adoption of a poliquigng the election of a non-management Chairnfahe
Board would not enhance its independence or pedoom, and is not in the best interests of our sludders.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.

PROPOSAL 5: TO REQUIRE A SUSTAINABILITY REPORT

The following proposal and supporting statementengibmitted by the General Board of Pension andtidea
Benefits of the United Methodist Church, 1201 D&8deeet, Evanston, IL 60201-4118, which has advisethat it
holds 658,209 shares of our common stock.

WHEREAS:

Investors increasingly seek disclosure of compaei@gronmental and social practices in the betfigdt they
impact shareholder value. Many investors believamamnies that are good employers, environmentalastisyand
corporate citizens are more likely to generatecbdihancial returns, be more stable during turbieeeonomic and
political conditions, and enjoy long-term businsescess.

Sustainability refers to endeavors that meet ptesegds without impairing the ability of future geations to
meet their own needs. According to Dow Jones, “Crafe Sustainability is a business approach tlegites long-
term shareholder value by embracing opportunitiesraanaging risks deriving from economic, environtag and
social developments. Corporate sustainability leadehieve long-term
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shareholder value by gearing their strategies amgagement to harness the market’s potential faamability
products and services while at the same time ssftdBsreducing and avoiding sustainability costsl a
risks.” (http://www.sustainability-index.com/htméesstainability/corpsustainability. html)

We believe that improved reporting on environmergatial, and governance issues will strengthen our
company and the people it serves. Furthermore,elieve this information is necessary for makinglvirglormed
investment decisions as it speaks to the visionstetardship of management and can have signifiocgrdcts on
our company’s reputation and on shareholder value.

Globally, over 2,000 companies produce reportsustadnability issues ((www.corporateregister.cpr8everal
telecommunications companies have already prodsiesiginability or corporate responsibility repomgjuding
AT&T and Verizon.

The GE 2006 Citizenship Report provides a compglitationale for sustainability reporting: “Investare
increasingly interested in evaluating companiegth@m a broader set of criteria than just finangeformance...
The strength of reputation, trust in brand and goaece, and the ability to perform as a good cafgocitizen, all
impact GE's valuation and shape the perceptioh@fQompanys worth. In fact, according to a recent study,
institutional asset managers believe the Compatitiznship factors will be part of mainstream gs@ in the next
3 to 10 years... GE’s focus is on providing tramepacommunications relating to the Company’s eitizhip
performance.”

RESOLVED: Shareholders request that the Board of Dired$sise a sustainability report to shareholders, at
reasonable cost, and omitting proprietary infororatby December 31, 2007.

Supporting Statement

The report should include Comcast’s definition wétainability, as well as a company-wide revievpolicies,
practices, and indicators related to measuring-teng social and environmental sustainability.

We recommend that Comcast use the Global Repdritigtive’s Sustainability Reporting GuidelinesT{te
Guidelines”) to prepare the report. The Global R&pg Initiative (www.globalreporting.org) is antérnational
organization with representatives from the businesgironmental, human rights, and labor commusit@ver
900 companies use or consult the Guidelines faagability reporting.

Company Response to Shareholder Proposal

We recognize the importance of social and environtalgractices, as well as economic performanceuto
shareholders. We are committed to being a goarkditin all communities in which we operate. Our iBidaelieves
that our current policies and practices concersimgal, environmental and economic issues alreddyess the
concerns behind this proposal, and our currentatisce already provides shareholders with meaningformation
regarding several of our activities in these areas.

Our social practices are evident in our communityagement. We are committed to improving the qualit
life in local communities where our subscribers antployees live and work. We work with existingdbc
organizations to positively impact each communityserve while using our resources to bring vigipth importan
local issues. In 2006, our charitable support edtedeb100 million. The Comcast Foundation providexterthan
$11.2 million in grants to more than 550 local moofit organizations and other charitable partreen®ss the
country. In addition, more than $90 million of imk contributions (mostly in the form of televispdblic service
announcements) and $2.0 million in corporate cbations were distributed to more than 180 orgaiinat To
maximize our impact, we focus our community investitnefforts in four important areas where we beithat we
can make the most significant and measurable impaath leadership, volunteerism, diversity andrhicy. For
more information on our commitment to communitye@stment, please review the “In the Community” secof
our Web site at www.comcast.com.

We believe that our conduct and reputation are gnoam best assets. We are committed to the practigeod
ethics and conduct among our officers, directosemployees. In that regard, we maintain our code

21




Table of Contents

of ethics and business conduct which representsateeof our business philosophy and values andwthéfines
how the company conducts itself. All of our offisedirectors and employees are expected to caretdd and
adhere to the policies set forth in our code ofcstand business conduct, which we invite sharesltb review in
the “Governance” section of our Web site at www.sancom or www.cmcsk.com. Our code of ethics anihbas
conduct covers many sustainability issues, inclgdinch topics as Compliance with Laws, Privacy, Non
Discrimination, Equal Opportunity and Non-Harasst&mvironment, Health and Safety and more.

Given the nature of our services-oriented busireesseopposed to, for example, a manufacturingibesi
environmental practices do not play a significahé in our operations. Nonetheless, we are comdhitteeonductin
our businesses in compliance with all applicabirenmental laws and regulations, and we strivavoid adverse
impact and injury to the environment and to the gamities in which we conduct business. We believeeducing
greenhouse gases and are reviewing the use dofffieént vehicles, energy efficient emergency geatm's and
energy efficient appliances and devices at outifi@si. Our new corporate headquarters, which vea pb move int
beginning in the fourth quarter of 2007, hopesdbieve a “Leadership in Energy and Environmentaig&’
certification from the U.S. Green Building Council.

The Board believes that our track record demorestréitat, wherever we operate, we work hard to dyeod
corporate citizen and to promote social, environt@eand economic issues. Therefore, the Board\edi¢ghat
conducting a special review on social, environmiesntd economic issues and preparing a sustainatsiitort for
shareholders is unnecessary and would not be actief use of our resources. The time and expensdvied in
preparing such a report would detract from our foon our business and operations and would not teeibest
interests of our shareholders.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.

PROPOSAL 6: TO ADOPT A RECAPITALIZATION PLAN

The following proposal and supporting statementengeibmitted by the Communications Workers of Angeric
Members’ Relief Fund, 501 Third Street, N.W., Wasjton, D.C. 20001-2797, which has advised us thailds
Comcast common stock with a market value in exoé$2,000.

RESOLVED: The shareholders request that the BoBirectors take the steps that may be necessagldpt a
recapitalization plan that would provide for alltbe Company’s outstanding stock to have one vetesipare.

SUPPORTING STATEMENT

Comcast’s capital structure gives Brian Robertssprdportionate percentage of shareholder voteshadeone third
of the votes at the 2006 Annual Meeting as the fi@akowner of all of Comcast’s 9.44 million sharef Class B
common stock, which has 15 votes per share.

In contrast, Comcast’s 1.36 billion shares of Clag®mmon have two-thirds of the aggregate votioggr. For
2006, each Class A share was entitled to just 72@ies.”

A recent report prepared for Morgan Stanley InvestnManagement by Davis Global Advisors “conclutied
such a structure puts the interests of the compfamily over those of other investorsNéw York TimesNov. 4,
2006). Louis Lowenstein has observed that duakalating stocks eliminate “checks or balances, pixfe
fiduciary duty rules that reach only the most egreg sorts of behavior” (1989olumbia Law Revieywp. 979,
1008). He also contends that “they allow corpocatetrol to be seized or retained by corporate effcr
insiders” (What's Wrong With Wall Streqi,193 (1988)).

The danger of such disproportionate voting powdlustrated, in our view, by the charges of fratdAdelphia
Communications and Hollinger International. Liken@mast, each of those companies had capital stesthat gav
disproportionate voting power to one or more insicdend thereby reduced accountability.
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Comcast’s capital structure may also hinder actiois of companies that are governed on the oneshee vote
principle. It could inhibit efforts to raise additial capital, because some persons, like Nell Mjrtbes editor of The
Corporate Library, “would never buy or recommend+voting or limited voting stock” USA Today May 17,
2004).

With a market capitalization in excess of $82 billi Comcast may be the largest public company digtharate
voting rights. In our view, this large capitalizatimagnifies the danger to investors that arisw® & capital
structure that gives Mr. Roberts one-third of théeg with Class B stock that would represent leas i percent of
the aggregate voting power if all of that stock wasverted to Class A common.

At the 2006 Annual Meeting, this proposal won midwen 28 percent of the votes cast for and agaksstuming all
of the Class B shares were voted against, it apgbat the proposal won nearly 49 percent of tHes/€lass A
shareholders cast.

Raytheon, Readers Digest, Church & Dwight, FaictBiémiconductor, and other companies have recently
eliminated stocks with disparate voting rights rdex to provide each share of their common stoc¢k wisingle
vote. We believe Comcast should also take thisistepder to better align the voting power of simeders with
their economic interests.

Company Response to Shareholder Proposal

Our dual class voting structure has existed sineevent public in 1972. Prior to our acquisitionAdf&T
Corp.’s cable business in November 2002, Mr. Brian L.&bbeneficially owned stock representing apprawéty
87% of the combined voting power of all of our &toln connection with that transaction, Mr. Robexggeed to
reduce his voting interest to a 383 % non-dilutable interest. At the AT&T shareholderseting relating to that
transaction, the AT&T shareholders not only appdothe transaction as a whole but also separat@isoapd the
governance terms of that transaction, which appnraa a condition to completing the transactionfalet,
approximately 92% of the AT&T shareholders votimgtbe governance proposal voted to approve it.

Our Board believes that our historical successvismin large part to the respected and stable tshige
provided by Messrs. Ralph J. Roberts and Briandbdgts. Through their leadership and focus on kemgr growth
we have a proven track record for creating shadsnalalue and building a strong and innovative canyp In 2006
we had the sixth straight year of double-digit Gyieig Cash Flow (as defined in our 2006 Annual Rejmo
Shareholders) growth as well as significant growwtbur product offerings. We have also enjoyed toergn growth
in our stock value. Our shares have outperformeds®P 500 by a margin of almost 2 to 1 since wetweblic in
1972. Our Board believes that Messrs. Roberts haea, and will continue to be, crucial to the ldagn success «
our business and position of financial strength.

Our Board also believes that our history of beibb 4o successfully raise capital for acquisitiansl our other
business needs provides evidence that the dual widismg structure does not impair our ability adse additional
capital or acquire other companies.

Finally, under Pennsylvania law and our Articlesraforporation, no recapitalization that affects tloting
rights of our Class B common stock can be effeatighout the separate approval of Mr. Brian L. Rabeas
beneficial owner of our Class B common stock.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.
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PROPOSAL 7: ANNUAL VOTE ON EXECUTIVE COMPENSATION

The following proposal and supporting statementengibmitted by John Sponcer, 155 Sixth AvenuesiRity
PA 15229, who has advised us that he holds Consoastnon stock with a market value in excess of $2,00

RESOLVED, that shareowners of Comcast Corporatguest that the Board of Directors (“Board”) adapt
policy of submitting the following question to aasshowners’ vote at each annual meeting in the dutiis the
compensation of Comcast’s named executive offiaerset forth in the proxy statement’'s Summary Carsaion
Table: (a) excessive; (b) appropriate; or (c) wa?”

Supporting Statement
We believe the compensation of Comcast’s seniocugkees is excessive.

According to proxy statements from 2002 through&®@Be named executive officers (averaging sixyeair)
listed in the Summary Compensation Table receiiedd! Annual Compensation” of $102.9 million frora@L
through 2005. The “Total Annual Compensation” ofaBrL. Roberts, the Chairman and CEO of Comcast,
accounted for more than $37.3 million of that sum.

The named officers also received $64.1 millionlohg-term compensation” in the form of restrictéolck
awards during these years. These officers thercisegkr stock options to realize a gain of anoth@2$ million.

The named officers received an additional $44.Tanilover the same period in “All Other
Compensation” (company contributions to term lifsurance, savings, deferred compensation, angh@yjt

These named officers received a total of over $88kon for the period from 2001 through 2005. Bria
Roberts alone received over $70.4 million for thivge years.

Finally, the 2006 proxy statement reports thatsiikeop officers held $97.9 million in unexercised
“in-the-money” options.

In our view, this amount is excessive.

The major stock exchanges have adopted rules neguiublic companies to submit equitgsed compensatis
plans for shareholder approval. According to ameeeademic analysis, however, these rules halesifa provide
shareowners “with substantial influence” becausgeptlans tend to be “broadly worded” (Lucian Bebchuok Jesse
Fried, Pay Without Performanceg2004, p. 196). Shareowners can withhold votesfembers of the Compensation
Committee who stand for reelection, but we viewt thaion as a blunt and insufficient instrument fegistering
dissatisfaction with senior executive compensation.

In contrast, public companies in the United Kingdallow shareowners to cast an advisory vote on the
“directors’ remuneration report,” which disclose®eutive compensation. Such a vote isn't bindingd,dives
shareholders a clear voice that could help shapiersexecutive compensation.

We are proposing that the shareowners be perntitgive the Compensation Committee a “report card.”
Through voting on the question that is set fortthiem Proposal, shareowners could express theirsyigwan
advisory referendum, on the question of whetheiGbmpany's senior executives are being compensdatedels
that are appropriate in amount. This approach wptddide the opportunity to express dissatisfactidth the
amount of compensation that has been awarded torstecutives, and of focusing media attentioritenissue in
manner that could assist in bringing about chamipde preserving the discretion of the Board to makch change
as may be appropriate.

Company Response to Shareholder Proposal

Our Board believes that its Compensation Commlitea process for establishing executive comp@msati
which rewards executives for results that are abest with shareholder interests and which
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responsibly achieves the purpose of attractingjvatitg and retaining the best executives in otdanaintain our
competitiveness.

Our Compensation Committee is comprised of indepehdirectors, who meet on a regular basis to vegied
approve executive compensation plans and poligegel as equity and other benefit plans. As disedanore fully
in “Executive Compensation — Compensation Discussiod Analysis” on page 29, our Compensation Cotamit
annually reviews our compensation philosophy, tkexative compensation programs and the performahoar
named executive officers.

In each of our businesses, human capital is a pyidver of profitability and competitive advanmdased o
input from consultants and a review of competitremchmark data, among other things, our Compemsatio
Committee believes that the current structure, wétlemphasis on performance based elements, is@gtely
balanced and competitive to accomplish the crdash of attracting, motivating and retaining taézhsenior
executives in the highly competitive industriesvhich the company does business. Our Compensatom@ttee
also believes these policies motivate executivesidribute to our overall future success, therehlyancing our
value for the benefit of all shareholders.

In addition, we are concerned that adopting thigppsal and subjecting our compensation policiesto
advisory vote without any assurance that the cosgt@n policies of other public companies, partciyl our
industry peers, would be subject to similar shaladroscrutiny could put the company at a competitiisadvantag
Such scrutiny could negatively affect shareholddu® by creating the impression among our seniecetives that
our compensation opportunities may be limited aratiwely affected by this practice when compareth wi
opportunities at our competitors.

Further, the Board also believes that an annua& igotinnecessary since we already provide efficadt
meaningful methods of communicating with our Boandl Compensation Committee. As discussed on pagd&
“Contacting Our Board, Board Committees or Diresfoshareholders and other interested parties rinagtty
communicate with members of the Board, includingnbers of our Compensation Committee. We believe tha
direct communication between shareholders and dzdBis a much more effective and reliable methiod o
expressing support or criticism of our executivenpensation practices.

Our Board always exercises great care and diseiftiletermining and disclosing executive compeéoisatVe
do not believe the advisory vote called for by frieposal will enhance our governance practicamprove
communications with shareholders, nor is it inllest interests of our shareholders. Indeed, it veay well
constrain our efforts to attract, motivate andireéxceptional senior executives to focus on ongerm
performance and results.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.

PROPOSAL 8: TO REQUIRE PAY DIFFERENTIAL REPORT

The following proposal and supporting statementengibmitted by Joseph F. Granata, 519 Flynn Ave.,
Carnegie, PA 15106, who has advised us that hest@ancast common stock with a market value in exoés
$2,000.

Resolved: The Shareholders of Comcast Corporatfdonicast”) request that the Board of Directors lelith
an independent committee to prepare a report teBbhlers that: 1) quantifies the differentialswetn the pay of
Comcast’s senior executives and the lowest paid @D&arrent Comcast employees; 2) considers thts cosl
benefits that result from these differentials; 8y@valuates whether the differential should be ifrexi

Statement of Support

There is widespread concern about the explosidineicompensation packages of top corporate exesuiiv
the United States.\|Vall Street Journa] 7/5/2006;New York Times7/9/2006 and 4/9/2006] These packages seem
to channel financial resources to top executiveadreasingly creative ways — for instance,
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payments to cover personal tax liabilities; thet odgerm life insurance, above-market interestigmi deferred
compensation; personal use of company adminisgratiypport; personal use of company aircraft; Supeigal
Executive Retirement benefits; and other perqudsite

Altogether, this executive pay has increased tmepemsation gap between the highest and lowest paid
employees at U.S. companies, and it may have wedkilie connection between corporate performance and
executive compensation. We believe that executiwepensation systems should provide incentives ild bu
successful, sustainable company, but that progpsriduld be fairly shared within the company.

According to the 2006 proxy statement, Comcast'ai@man and CEO Brian L. Roberts received total
compensation in excess of $18.4 million in 2005 réteived total compensation of not less than $88lln in
2004.

Our CEO'’s compensation was approximately 563 tithegpay of non-supervisory employees (call center
workers, technicians, and maintenance workerspatd@st in fiscal 2005 and more than 1,026 timesitlegage pe
in 2004.

Shareholders are entitled to an explanation of thibyratio is so large between the highest and lbpad at
Comcast and what steps, if any, are being takeedace that ratio, especially because we belieaealtompany’s
success is driven not merely by the CEO, but ratliehe whole workforce.

Pay differentials of this magnitude, we believeyénthe effect of lowering employee morale and pobidity. A
1992 study by Cowherd and LevineAdministrative Science Quarterdgund, in addition, that pay differentials
between managers and blue collar workers tenddieceeproduct quality. A 1988 study by Stanford pssbr
Charles O’Reilly and others ikdministrative Science Quarterigund that a disparity between the CEQO’s pay and
that of lower level managers was associated witlyher turnover of management personnel. In addifiormer
Harvard University President Derek Bok has arghed the large executive pay packages can weakamiaggiona
loyalties. [The Cost of Talent1993]

In the mid-1980s, management guru Peter Druckereatthat no CEO should earn more than 20 times the
company’s lowest-paid employeeB{isiness Weeks/6/2002] Drucker believed that the growing difietial
between CEO and worker pay would damage comparyresland employee productivity.

If you believe that executive compensation at Cahisain need of greater scrutiny, please suppést t
proposal.

Company Response to Shareholder Proposal

Our Board recognizes that all of our employees niadgeortant contributions to our success and is cdtathto
paying all of our employees competitive wages agnkfiits in accordance with their job responsilgiitand
performance. As discussed more fully in “Execut@@npensation — Compensation Discussion and Andlgsis
page 29, our executive compensation program igdedito compensate our executive officers basadeinlength
of service, performance, contribution and respadlitsiland to attract, motivate and retain key exems. The
compensation of executive officers is set by then@Gensation Committee, which consists entirely dependent
directors. Both our Board and Compensation Commitieve that our compensation philosophy and the
procedures for determining the compensation ofaecutive officers and all of our employees, inatgdtheir
emphasis on performance based elements, are besiténterests of our shareholders.

In addition, our Board believes that the sharehsldéready have available to them the informatiecessary t
assess our compensation practices. The “Compendaiscussion and Analysis” provides a comprehensavesw
of our philosophy for compensating executive officehe components of our executive officer comptos
program, and the method for determining and appmpthie compensation of executive officers. Thiscpro
statement also includes detailed information altteaitash, equity and deferred compensation paddh of our
named executive officers during the past year, @bag information about the pension benefits amdpisites
provided to them.
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The information described above provides sharehslite information necessary to understand andasae
executive pay compensation practices. In additiotight of the independence of both our Board aead
Compensation Committee, our Board believes thattinent procedures for establishing executive amsption
levels ensure that such decisions are made ingieitterests of our shareholders after taking &ctmunt all
relevant factors. Therefore, the Board believesgihgparing a special report on pay differentialannecessary,
would distract us from our business and operatéomswould not be in the best interests of our dtaders.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.

PROPOSAL 9: TO REQUIRE POLITICAL CONTRIBUTIONS DIS CLOSURE

The following proposal and supporting statementengibmitted by Amalgamated Bank LongView Collective
Investment Fund, 11-15 Union Square, New York, N00A3, which has advised us that its holds Comaasatmon
stock with a market value in excess of $2,000.

RESOLVED: That the shareholders of Comcast CorpmrgtComcast” or the Company”) hereby request that
the Company provide a report, updated semi-annudiglosing the Company’s:

1. Policies and procedures for political contribung and expenditures (both direct and indirect)enaith
corporate funds.

2. Monetary and non-monetary political contribu@nd expenditures not deductible under sectiond)62
(1)(B) of the Internal Revenue Code, including baot limited to contributions to or expenditurestwhalf of
political candidates, political parties, politimammittees and other political entities organized aperating
under section 527 of the Internal Revenue Codeaagchortion of any dues or similar payments madento
tax exempt organization that is used for an expgargior contribution if made directly by the coragtion woulc
not be deductible under section 162 (e)(1)(B) efltiternal Revenue Code. The report shall inclbéde t
following:

a. An accounting of Comcast funds that are useg@dbtical contributions or expenditures as
described above;

b. Identification of the person or persons in tlenPany who participated in making the decisions to
make the political contribution or expenditure; and

c. The internal guidelines or policies, if any, gaving Comcast’s political contributions and
expenditures.

This report shall be presented to the board otthre’ audit committee or other relevant oversigirnmittee,
and posted on the Comcast website to reduce apstmteholders.

Supporting Statement

We support policies that apply transparency andaa@bility to corporate spending on political sitigs.
Such disclosure is consistent with public policg &amthe best interest of Comcast shareholders.

Company executives exercise wide discretion oweute of corporate resources for political actsitiThese
decisions involve political contributions, callesbft money."Executives also involve payments to trade associs
and related groups used for political activitieasttmedia accounts call the “new soft money.” Mdgshese
expenditures are not disclosed. In 2003-04, thefldly reported election cycle, Comcast contriltiterer $150,000
in soft money. (Center for Public Integrity, SildPartners:
http://www.publicintegrity.org/527/db.aspx?act=mjitowever, Comcast’s payments to trade associatiead for
political activities are undisclosed and unknowheproposal asks the Company to disclose its paliti
contributions and payments to tax exempt orgarnatincluding trade associations.
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The Bi-Partisan Campaign Reform Act of 2002 all@empanies to contribute to independent political
committees, also known as 527s, and to give t@i@mpt organizations that make political expendgwand
contributions.

Absent a system of accountability, corporate exeestwill be free to use company assets for palitic
objectives that are not shared by and may be imilticthe interests of the Company and its shadehsl Relying
on publicly available data does not provide a catgppicture of the Company’s political expenditurEise
Company'’s Board and its shareholders need comgigtéosure to be able to fully evaluate the pdiiticse of
corporate assets.

We urge your suppofor this critical governance reform.

Company Response to Shareholder Proposal

Federal law prohibits corporate contributions tbefieal candidates and their political committeesthwihie
enactment of the Bipartisan Campaign Reform A@Q##2, corporate contributions, including “soft mghe
contributions, to federal political parties anddeeship committees were prohibited. In additionjouss other laws
prohibit or limit corporate contributions to statelocal officials or candidates. While we do makatributions
from corporate funds as permitted by law and ithierance of our business interests, our contribatare subject 1
the restrictions and reporting requirements of igaple law and our code of ethics and businessw@n®ur code
of ethics and business conduct, which we inviteethalders to review in the “Governance” sectiomof Web site
at www.cmcsa.com or www.cmcsk.com, also regulatedributions made by employees on behalf of thepzomy.

As authorized by federal and certain state lawsspamsor political action committees, or PACs, \uhace
supported solely by voluntary employee contribugiddo corporate funds are used by the PACs to make
contributions, although the company does pay thE®Ainimal administrative expenses, as permittethlv. Our
PACs provide support for candidates and public@fs whose views are consistent with our busiirgssests and
long-term legislative and regulatory goals withpes to the industries in which we compete. Infaiforaon
contributions made by our Political Action Commétti@ connection with federal and state electionzuislicly filed
and available at the Federal Election Commissiahagpplicable state boards of election, respectively

Our Board believes that this proposal would requgo incur unnecessary expenses by preparingdieri
disclosure reports of information that is alreadplly available and would divert management dttenaway fron
our other activities. This proposal would also riegjdisclosure of the personnel participating ia tlecisionmaking
process and the business rationale for each catitib Our Board believes that such requiremerddardensome
and an unproductive use of the company’s moneyaamaot in the best interests of our shareholders.

FOR THESE REASONS, OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS
VOTE “AGAINST” THIS PROPOSAL.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This discussion and analysis provides you with @aenstanding of our executive compensation philbgpp
plans and practices, and gives you the contexiriderstanding and evaluating the more specific @nsgtion
information contained in the tables and relatedldgsires that follow.

Overview of Our Compensation Program Philosophy and Process

We are the largest cable operator in the UniteteStaffering a wide and growing variety of entemaent and
communication products and services. As of Decer@8beP006, we served approximately 23.4 millionedad
subscribers, 11 million high-speed Internet sulbses and 2.4 million phone subscribers. We operatdusinesses
in an increasingly competitive, highly regulated aapidly changing and complex technological envinent. We
conduct our operations across multiple producslioe a nationwide scale. Our strategy of diffeagitg our
products and services requires us to continuougbyave our offerings, and consistently introduces aad
advanced features, products and services.

We strongly believe that our ability to attract aethin the highest caliber executive talent inrttegketplace is
a key to continuing our over 40-year track recdrdtmng financial and stock performance, partidylan light of
the extraordinary challenges facing our businesaeshave been recognized within our industriesaasng one of
the best and most stable senior management teaamy @ompany over the years. Our compensationipescare a
major factor in our success in attracting and nétai the talent necessary to achieve these outcomes

Consistent with this view of our position in thesiness landscape, the great importance we platieeaguality
and consistency of our senior management in aaigendsults that enhance shareholder value andgh#icance
we attach to using compensation as a tool to aeloev goals, we seek to offer those types and ataain
compensation that will serve to attract, motivatd eetain the most highly qualified executive offis and key
employees and provide these employees with therappty to build a meaningful ownership stake ie tompany.

The Compensation Committee is responsible for appgathe nature and amount of compensation paidrtd,
the employment agreements entered into with, oac@xve officers, establishing and evaluating penfance based
goals related to compensation, overseeing our lmasts and equity based plans, approving guideforegrants of
awards under these plans and determining and @irgseur compensation and benefits policies gelyeisd
members are “independent directors” (as definecduNasdaq Global Select Market rules), “non-empoye
directors” (as defined in Rule 16b-3 of the ExchaAgt) and “outside directors” (as defined in Saeti62(m) of
the Internal Revenue Code). The Compensation Caesniises the services of an independent compemsatio
consultant to assist it in carrying out its resploifises.

Each year, over the course of at least two meetthgsCompensation Committee performs a reviewuof o
compensation philosophy, our executive compensatiograms and the performance of our named exeacutiv
officers. The Compensation Committee’s determimetiare reviewed annually by the independent dirscto

In addition, each year the Compensation Committgews the nature and amounts of all elementseof th
named executive officers’ compensation, both seelgrand in the aggregate, using comprehensive sakets, to
ensure that both total compensation and its indafidomponents are strongly competitive with respethe
companies in our peer groups, that there is aféigni portion of total compensation that is pemiance based and
that there is an appropriate balance in performéased compensation between components that dre t#hort-
and long-term performance. The Compensation Coraenétso reviews each element of each named executiv
officer’s compensation for internal consistencyhdfly, the Compensation Committee also reviewsctireent value
of outstanding stock option and RSU awards (as emetpto their grant date value).
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Following these reviews, and after taking into aostdhe market data and other considerations desthelown
the Compensation Committee determines what it bedi¢o be an appropriate current year compensptiokage
for each named executive officer. In determiningjiidual compensation, the Compensation Commitssesses
the executive’s length of service, individual peni@ance and contributions during the year, individaaponsibility
and role with respect to overall corporate policgking, management and administration, and the itapoe of
retaining the executive.

Use of Competitive Market Data

The Compensation Committee uses market data toa@mer “benchmark,” our compensation levels tsého
of executive officers of our competitors for exéeattalent. We believe that these competitors ameprised of
companies both in as well as outside the cablecaminmunications industries, resulting in a broadege of
companies than those with which we are comparedtémk performance purposes. Thus, the companiéswiiich
the Compensation Committee compares senior manag@mepensation levels is a broader group than the
companies included in the peer group index in theksperformance graph contained in our Annual Rigjeo
Shareholders.

Based on this approach, the Compensation Comnhitte@ised three categories of peer groups for e la
several years, including 2006, as sources for coatipa compensation data. The peer groups incledetpanies i
the entertainment/media industry (including The Masney Company, Time Warner Inc. and Viacom Inthé¢
communications industry (including AT&T Inc., therfner BellSouth Corporation and Verizon Communaagi
Inc.), and companies having comparable revenuesogaldmarket capitalization (including The
Coca-ColaCompany, E. I. du Pont de Nemours and Company aerdiv& Co. Inc.). The Compensation Commi
determines the peer groups to be used for compengairposes in consultation each year with thepmmation
consultant. In addition, each year the consultawviems the composition of the peer groups, based aperger
activity and other changes in size or lines of bess. We note that we increasingly compete forwgkextalent witt
Internet and other new media businesses, andhtba@empensation Committee may consider these caeyem
future determinations of appropriate peer groups.

The Compensation Committee reviews compensatiandiatliosed in the SEC filings of all of the other
companies’ named executive officers, reviews abblaompensation summary data and makes compaftisses!
on functional responsibility to the extent possifilee Compensation Committee also uses a compavfsteimed
executive officers based on ordinal rank.

Comparisons for Mr. Brian L. Roberts (our Chairnaaia Chief Executive Officer) are made to peer chief
executive officers. Comparisons for Messrs. LaweeBicSmith (our former Executive Vice President @odChief
Financial Officer) and John R. Alchin (our ExecetiVice President, Treasurer and Co-Chief Finar@fficer) are
made to peer chief financial officers and ordirealle. Comparisons for Mr. Stephen B. Burke (our Exige Vice
President, Chief Operating Officer and PresiderduwfCable Division) are made to ordinal rank amidere
available, chief operating officers. Because MipRal. Roberts’ (Chair of our Board’s Executive &idance
Committee, our founder and former Chairman and f{Executive Officer) roles in our company and tlable
industry are unique, there are no direct compasisbhe Compensation Committee believes that making
comparisons for Mr. Roberts using 75% of peer chiefcutive officer compensation is appropriate. Garisons fo
Mr. David L. Cohen (our Executive Vice Presideny made to ordinal rank and, where available, peif
administrative officers.

The Compensation Committee also evaluates the giopdhat the marketplace as a whole and our gemip
companies provide in each category of compensétash and noncash, short- and Idagw), but has not adopte«
specific policy or formula to allocate value betwebe various categories or subcategories of coagiem
elements. Generally, however, the Compensation Gtigarhas used a mix more heavily weighted to Itarg:
equity based compensation than the market or aurgreups as a whole. We believe this emphasiglgiadigns
our named executive officers’ interests with thokeur shareholders, and is effective both as eeritive for our
executives to be forward-looking and proactive ieetng the challenges presented by the continwaigss in our
competitive environment, and for its retention alu
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For 2006, the Compensation Committestarting point reference within the peer groups tine 75th percenti
of cash compensation and total aggregate compens&tecause we use multiple peer groups, the cosagien we
deliver varies among the groups, and the individaahpanies within a group, in its relationshiphis treference
point. In comparing compensation levels for our adraxecutive officers, the Compensation Committeigited
more heavily the compensation earned by similatyated executives in the entertainment/media gemip, as we,
the Compensation Committee and our consultant &samgly view this group as the most relevant comagargroup
for executive talent. As a result of our strongéfeéh the importance of using compensation asattwattract and
retain the “best and the brightest” senior exe@sjwur named executive officers’ cash compensatioitotal
aggregate compensation for 2006 exceed this rafengaint in the case of most, but not all, of teengroup
companies.

We are aware that some commentators have stateltehthat use of “benchmark” surveys has the iaher
effect of “ratcheting upéxecutive compensation. The Compensation Comndties not make any determinatiot
or change to compensation in reaction to market diaine, but rather uses this information as omeafy factors,
among the several considerations described abodestermining compensation levels.

The Compensation Committee is also aware that feriequity and investment banking firms have become
increasingly important competitors for, as welkasirces of, executive talent. Many of our curresgicatives are
likely candidates for positions at these firms. W&eently recruited Michael J. Angelakis, a managlingctor of
Providence Equity Partners, as our new Co-Chiedifiéial Officer. We could again in the future hiragoyees at
the named executive officer level (and below) fribrese kinds of organizations. While there is littteno publicly
available data on compensation in the private gauérket, recent press reports have noted thedsirg trend of
private equity recruitments from among highly refpd members of senior management in high-profifefanies
— often at significant premiums to traditional puldompany compensation levels. While the Compensati
Committee believes that peer company comparisanaireappropriate benchmarks for evaluating the amis
overall compensation practices, these potentialiiiag threats and opportunities have begun amdbeaexpected
to continue to have an effect on the company’s eamsation philosophy and practices.

Elements and Mix of Our Compensation Program

Our executive compensation program for our namedive officers includes the following key compotse
cash base salary, performance based annual (ghnor}-tash bonus and long-term equity based compensa the
form of stock options and performance based RStJaddition, named executive officers are eligiblg@articipate
in our deferred compensation plan, receive ceitsurance benefits and participate in employee fitgrians that
are generally available to all employees. Thesmetds are the same as or similar to those usedosy @hour peer
group companies and many other public companies.

Within this general marketplace-defined environmem have our own perspective on the relative ingmme
and value of each element. For example, othertthedeferred compensation plan and a tax-qualdefthed
contribution plan {.e ., 401(k) plan), we do not offer any pension oreottiefined benefit-type plans to the named
executive officers, except for a legacy supplementacutive retirement plan, or SERP, benefit to Rialph J.
Roberts. In lieu of a defined benefit-type planjahhis found among several of our peer group congsaour
deferred compensation plan provides a tax-efficighicle for long-term value accumulation. The plgone of our
primary tools to attract and retain our named etteewfficers, and is an important offset for tlaek of traditional
defined benefit executive retirement plans.
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We view the executive compensation program on atf@@” basis. The various elements work togettter
achieve our objectives. This chart illustrates\aaw of the portfolio:

Short-Term, Long-Term, Retention;
Element Fixed, Guaranteed Performance Base(« Performance Base( Retirement Planning
Base Salar X
Annual Cash Bonu X
Stock Option: X X
RSUs X X
Deferred Compensatic X
Benefits X X

Each element of our compensation program is desttiiito more detail as follows:

Base Salary. This element of compensation is necessary tacitand retain any employee in any organiza
As the basic fixed element of the compensation agekit serves as a baseline measure of an emjdossee.
Base salary is the only guaranteed compensatien, (not based directly on performance) other tharefisn
received by a named executive officer in exchaogénfvesting the executive’s career with us.

All of our named executive officers have employmagiteements that provide for an initial base saday
annual increases in base salary at the discretittedCompensation Committee. In establishing tiitéai base
salary level at the time the agreements were ahiate, the Compensation Committee considered job
responsibilities, job performance, seniority andketdata on base salary levels from various suseeyces and,
when available, peer group companies. The Compgensabmmittee also reviewed base salary basedtema
comparisons of executives relative to their resfimlitees. Any increases during the term of theesgnent are
generally based on individual performance, thelfwéachievement of our performance goals duriregténure of
the executive and any increase in duties and redpibties placed on the executive as a resultwfantinuing and
significant growth.

Cash Bonus Incentive Compensatio®ur cash bonus plan, which was designed in ctatgui with the
compensation consultant and approved by our shigetsoat last year's annual meeting of shareho|geovides a
variable element to annual (short-term) cash cosg#on that is tied directly to consolidated opegtash flow
results. This element is needed to complete a cttiveetotal annual cash compensation package. Wewst is at
risk for performance the full target amount of compensation is not gaitlunless there is 100% achievement o
operating cash flow growth goal described belovd, am bonus will be paid unless a predeterminedmim
increase in operating cash flow is achieved. Thda puts a significant amount of annual cash corsgigon at risk
and supports our objective that our named execuofiigers balance achieving satisfactory or betterent year
operating results with long-term value creation.

The target bonus for each of the named executiieeos in 2006 under our cash bonus plan was basehe
Compensation Committee’s assessment of the optimabf base salary and annual cash bonus compensatid
is made with the assistance of the compensatiosuttamt in analyzing market data on short-term Isesiat peer
group companies. In addition, each executive afficemployment agreement provides for a minimurggabonus.
In 2006, the target bonus for our named executifieens, as a percentage of base salary, was lasvilMr. Brian
L. Roberts, 300%; Mr. Smith, 125%; Mr. Alchin, 1258r. Burke, 300%; Mr. Ralph J. Roberts, 125%; and
Mr. Cohen, 125%.

For 2006, the Compensation Committee establishedbttowing goals for year-over-year increases in
consolidated operating cash flow: If we achievédaincrease, the executive would receive 33% afetabonus; if
we achieved a 7% increase, the executive wouldve&% of target bonus; if we achieved a 11.5%«dase {.e.,
our budgeted increase), the executive would recEd@86 of target bonus; and if we achieved a grehser 11.5%
increase, the executive would receive greater 1896 of target bonus. These goals take into acabermtumber ¢
significant cable system acquisitions and dispasgtithat occurred during 2006. Based on 2006 aehient, the
named executive officers received 112% of theipeetive target amounts.
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Equity Based Incentive Compensatiom our view, one of the most important elemeritte executive
function is the assessment and management ofQiskequity based long-term incentive compensatiogiam is
the compensation link between the named execuffimds decision making and the long-term outcornéthose
decisions. As described in more detail below, @asting schedules require a relatively long holgiegod before a
meaningful portion of the equity based compensatambe realized — allowing time to see the regilthe
decisions, and the market time to react to theltsesas well as providing a greater retention value

We believe that a strong reliance on long-term tyduased compensation is advantageous becaudgghisf
compensation fosters a long-term commitment by etkez employees and motivates them to improvedhgterm
market performance of our stock. We currently empldaliversified approach to this component, whiaans that
we grant both stock options and RSUs, whereby ggehof award generally represents approximatep 50 the
total equity award by grant date value, as detezthitn a Black-Scholes basis in the case of stotirepand using
the closing price of a share of our Class A comstook in the case of RSUs.

RSUs in combination with stock options promote goal of retention, as well as provide a direct and
predictable alignment to share price and the sldstehexperience. Because each RSU is equal iretala share
our Class A common stock, the units have valuggestito the satisfaction of vesting requirementsemthe stock
price is flat or even declining. On the other hastdck options only have value when the stock griceeases. This
combination of equity based awards accordingly jgfes some level of incentive even during periodgesferal
market or industry stagnation or decline, when goodetter company performance may not be refleiciedir
stock price.

In an effort to further tie compensation to perfarmoe, we have also added a performance conditiBistds
granted to our named executive officers. The RSWg west each year if we have achieved specifietolidated
operating cash flow growth. For 2006, the Compéoasaommittee established the following cash flawvgth
goals: if we achieved a 5% increase, the executiveld receive 66% of the vested portion of the ayand if we
achieved a 7% increase, the executive would redi®8c of the vested portion of the award. Thesésgodile
meaningful, require a lower percentage increasgerating cash flow to achieve a 100% payout lthesh the goal
set under the cash bonus plan described aboveuBetiae named executive officers are our only eyegale who
receive RSUs that contain a performance basedigestindition, the Compensation Committee has kol goals
for the executives’ restricted stock awards thatraore likely to be achieved than those under tmis plan while
still ensuring a meaningful threshold of performanBased on 2006 achievement, the named execfivers
received 100% of the vested portions of their award

In general, the total value of equity based comatms is based on a proportional relationship toekpected
cash compensation of each named executive offiléng into account grants made at the same tino¢hter
executives, as well as the value of equity basegpemsation awarded to comparable executives atcpegpanies.
The results of the Compensation Committee’s conaite of these factors in 2006 demonstrate thividdal
treatment given our named executive officers: thlee of equity based compensation, expressed escargage of
the value of base salary, was 425% for Mr. BriaRbberts, 404% for Mr. Smith, 421% for Mr. Alch#25% for
Mr. Burke, 248% for Mr. Ralph J. Roberts, and 41f2%dMr. Cohen; and its value as a percentage oféhee
received in 2005, was 94% for Mr. Brian L. Robe®% for Mr. Smith, 94% for Mr. Alchin, 138% for MBurke,
89% for Mr. Ralph J. Roberts and 49% for Mr. Cohen.

Our equity based grants.€., stock options and RSUs) to our named executifreen$ in 2006 were made as
part of our annual “management grant” program imctviall eligible employees receive grants. No oti@nts were
made to our named executive officers in 2006. megal, we also make stock option and RSU awareétigible
employees in connection with significant employmewvents such as hiring, promotion and entering amto
employment agreement.

At the direction of the Governance and Directorsri@ating Committee, we recently completed a
comprehensive review of our historical and curstatk option grant and exercise practices, focusingtock
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options granted to our named executive officerss Téview was performed with the assistance ofrapEnsation
consultant and outside counsel. The consultanfsmiand the Governance and Directors Nominatingr@ittee
concurred that the results confirmed that our stition granting process and exercise practicesupoyamed
executive officers have been in compliance withtéres of the plans under which the options weamigd, as well
as applicable legal and tax requirements and aticguprinciples, and that we have no issues indnés.

Deferred CompensationWe maintain a deferred compensation plan thawallemployees having base salary
above a certain level, including the named exeeutf¥icers, to defer the receipt of cash compeaosdii.e ., base
salary and bonus). Participants are unsecuredtarsdif the company with respect to their plan beds. The plan
currently credits account balances of current eygae at an annual rate of 12% (the portion of theumt credited
which is deemed under the SEC’s executive compiemsdisclosure rules to be an “above market intaas” is
disclosed in footnote (5) to the Summary Compeagralable for 2006 on page 38). The Compensationriitee
does not make a quantitative valuation of this liefer each named executive officer, as it doasdiber significar
elements of compensation, because each execuitidigdual decision to use or not use the plan, uedextent of
such use, determines its ultimate value.

Mr. Ralph J. Roberts is also eligible to receivadfiés under the legacy SERP plan mentioned ahokieh
was effective in 1989. The Compensation Commiteebes that Mr. Robertgarticipation in both a SERP and -
deferred compensation plan, as well as Mr. Robett®r compensation elements and levels describledvbare
appropriate in light of Mr. Roberts’ unique rol@saur company and the cable industry describedabov

Also, our restricted stock plan permits recipiesftgrants to defer vesting to a later date, witreout guarantes
return on the vesting date value. In other worttds deferred shares, when later delivered, havéue egual to the
market value of our stock at that time.

Insurance Benefits.As part of our competitive compensation program pay, or reimburse, premiums on
certain life insurance policies for certain namgdaaitive officers, and provide additional paymentsover certain
tax liabilities on account of such payments anthkeirsements.

We provide Messrs. Brian L. and Ralph J. Roberth gieater life insurance benefits than the otlaened
executive officers, in each case as described urddPotential Payments Upon Termination or Chamg€antrol”
on page 51. In the case of Mr. Brian L. Roberts, téflects a decision by the Compensation Committat an
appropriate component of a comprehensive compemsptogram for our Chief Executive Officer is a miegful
life insurance benefit. In the case of Mr. RalpRdberts, this is the result of previous compensatiecisions made
when Mr. Roberts was serving as our Chairman anef@xecutive Officer, and in part reflects competien in
exchange for Mr. Roberts’ relinquishment of a ptisdonus benefit.

Perquisites. Prior to 2006, we provided a limited amount oflitidnal compensation through certain personal
benefits to ease the professional demands of axedetel life (including travel), and to provideaurity to the
named executive officers and their families. Begigrin 2006, the named executive officers have lreguaired to
pay us for any benefits that would otherwise besm®red perquisites.

Payments in Connection with a Change in Contrle generally do not have any benefits that atgdtred”
automatically as a result of a “change in contaflthe company (a “single trigger”) or the occuerof one or
more specified events (a “double trigger”) that nfiaiow a change in control, such as terminatiorwiployment
without cause. Instead, our Board will determinesthiler it is appropriate to accelerate the vestirgjark options
and/or RSUs, as applicable, or provide other benificonnection with a change in control.

Mr. Brian L. Roberts’ employment agreement provitles if his employment is terminated following lzange
in control, that termination will be treated asamnination without cause for the purpose of deteingj his benefits
in those circumstances under his employment agneeme
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Mr. Ralph J. Robert®mployment agreement provides, at his electiohéretvent of a change in control, for
funding of a grantor trust in an amount equal tounfunded benefit obligations to Mr. Roberts. Besmof the
change in control of the company that occurreti@tiitme of our acquisition of AT&T Corp.’s cabledioess in
2002, Mr. Roberts currently has this right, but hasexercised it.

The Compensation Committee approved these progsiothese employment agreements as a fair and
reasonable protection for our current Chief Exesubfficer and founder, respectively, in the evafrd change in
senior management following a change in control.

Emphasis on Performance

As described above, the Compensation Committesdtagear-over-year increases in consolidated dpgrat
cash flow as the single performance metric forramed executive officers for their incentive basecshpensation
(i.e., annual cash bonus and vesting of performanaeddaSUs). When added to the value of stock opi{which
is based on increases in our stock price), totdbpaance based compensation in a given year &\ahigh
percentage of the named executive officers’ tatahjgensation package (in 2006, 68.3% for Mr. BriaiRbberts,
74.1% for Mr. Smith, 74.8% for Mr. Alchin, 72.6%rfMr. Burke, 30.2% for Mr. Ralph J. Roberts and3p5.for
Mr. Cohen).

Operating cash flow is defined as operating incbefere depreciation and amortization, excludingampent
charges related to fixed and intangible assetgjaims or losses on sale of assets, if any. As sueliminates the
significant level of noncash depreciation and aipation expense that results from the capital isitennature of
our businesses and intangible assets recognizamgsiness combinations, and is unaffected by outalagiructure
or investment activities. Our Board uses this memBuevaluating our consolidated operating pertoroe, and
management uses this metric to allocate resourgksapital to our operating segments. We beliesedperating
cash flow is also useful to investors as it is ohthe bases for comparing our operating perforraamith other
companies in our industries, although our meastioperating cash flow may not be directly compaeebl similar
measures used by other companies. For these redsei@mpensation Committee views that this qtetite
metric is the best overall measure of our perforreahat can be controlled by the decision makinguof
executives. We also believe that measuring perfocmat the company level and not at the individeaad! is
appropriate, because our executive group needseti@te as a team to achieve our objectives.

The Compensation Committee does not determine casagien levels, or condition incentive based
compensation award achievement, based directlyuostock price performance, because it believesitimnot
equitable to condition performance rewards basea guantitative metric that management cannot tiyreontrol,
and to do so could lead to an undesirable focushont-term results. However, the Compensation Cdteentdoes
review benchmark data comparing our stock pricéopmance to that of our peer group companies, aed d
consider this information in a general way in sgtttompensation levels each year. In addition, lseea material
portion of compensation for each named executifieasfis in the form of a stock based vehicle,gn#icant
portion of each executive’'s compensation is inhyeied to stock price movement.

Emphasis on Long-Term Stock Ownership

Vesting of Equity Based Incentive Compensatiés. described above, we seek to achieve the lemg-t
objectives of equity compensation in part by extegdhe vesting period for options over a longeretiperiod than
is the case with most other large public compartes.example, with respect to the stock optionsigeto our
named executive officers during 2006, one-halhefdptions vest over five years and one-half vest a period of
nine years and six months. RSUs granted during 2@ named executive officers generally vest tstgach of
the first four anniversaries of the date of grard 40% on the fifth anniversary. We believe thastlonger time-
frame vesting schedules focus the executives dxelong term on the creation of shareholder value.

Stock Ownership GuidelineswWe have a stock ownership policy for membersursfsgnior management,
including our named executive officers. Under therent guidelines established by the Compensation
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Committee, our Chief Executive Officer is requitecbwn our stock in an amount equal to at least fimes base
salary. The other named executive officers areirequo own our stock in amounts ranging from thieéour times
base salary. This policy is designed to increaseitecutives’ ownership stake in the company aigd #heir
interests with the interests of shareholders. “Qaimip” for purposes of this policy is defined to includeck ownec
directly or indirectly by the named executive offiand shares credited to the executive underroptogee stock
purchase plan, which must be held for 180 days ftmrdate credited. In addition, 60% of each offttlewing
types of ownership also counts: shares owned unaet401(k) plan, deferred shares under our resttistock plan,
and the difference between the market price anttiesesprice of vested stock options. All of our rehexecutive
officers satisfy the requirements of our stock omshg policy.

Policies Regarding Hedging Our policy prohibits any named executive offitem buying or selling any
company securities or options or derivatives withpect to company securities without obtainingrpajaproval
from our General Counsel. This assures that theutixes will not trade in our securities at a timleen in
possession of inside information. We do not hapeley that specifically prohibits our named execaitofficers
from hedging the economic risk of stock ownershighie company. However, federal securities lawsipibour
named executive officers from selling “short” otwek.

Tax and Accounting Considerations

The Compensation Committee periodically reviewsanmpensation practices for purposes of obtairieg t
maximum tax deductibility of compensation paid, sistent with our employment agreement contractual
commitments, and as one factor in our compensatidosophy. From time to time, the Compensation Giittee
has awarded, and may in the future award, compensat is not fully deductible if it determindsat such award
is consistent with this philosophy and is in thethaterests of the company and its shareholdérs.dJompensation
Committee also endeavors to ensure that any corapenshat could be characterized as non-qualdieférred
compensation complies with Section 409A of thermiéRevenue Code, including by amending existing
compensatory arrangements.

The Compensation Committee also takes into accénomt, time to time as appropriate, the accounting
treatment of compensation elements in determinipgg or levels of compensation for our named exexofficers

Other Considerations

The Compensation Committee has historically viewederial increases in the size and scope of oulatipas
as a basis for material increases in compensatigrd. Most recently, this occurred in 2002 follogriour
acquisition of AT&T Corp.’s cable business, whidmast tripled the size of our cable operations, imgkis the
largest U.S. cable television provider.

The Compensation Committee does not take into at@mgregate amounts realized or realizable fraor pr
year’ compensation when making decisions regardingecurcompensation (what some commentators call an
“accumulated wealth analysis”). The Compensatiom@iitee believes that in order to maintain the lpestip of
executives to lead the company, we need to pravickempensation package, each year, which is higypetitive
with the marketplace. High-quality executive talesith the experience and capabilities sought bissgarce. The
Compensation Committee is strongly of the view thatan unnecessary risk to shareholder valumtgrovide a
competitive level of compensation to our named etiee officers each year. It believes that valuaized on prior
year’ compensation from stock appreciation is the relfar the executive’s work over that period and the
achievement of our long-term goals. To reduce olityear compensation below competitive levels beean
executive has realized gains based on a desireghise in shareholder value is seen by the Compeng2dmmitte
as counterproductive.

The Compensation Committee is aware that our Claairamd Chief Executive Officer, Mr. Brian L. Rolsgiis
a son of our founder, Mr. Ralph J. Roberts, araliisshareholder with the greatest beneficial vofiogrer. The
Compensation Committee maintains an objective stamward the Messrs. Roberts’ compensation. The
Compensation Committee uses the same methods aiodlgrocesses to determine the
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Messrs. Roberts’ compensation as it does for dweratamed executive officers, while taking into@aot
appropriate individual considerations.

Recoupment Policy.In 2007, upon the recommendation of the Comp@ars&tommittee and the Governance
and Directors Nominating Committee, our Board addn incentive compensation recoupment policy. pidiiey
provides that if it is determined by the Board thaiss negligence, intentional misconduct or frayane of our
executive officers or former executive officers sad or partially caused the restatement of alloréion of our
financial statements, the Board, in its sole digone may, to the extent permitted by law and ceméfit plans,
policies and agreements, and to the extent it ohittes in its sole judgment that it is in our bexérests to do so,
require reimbursement of all or a portion of anpwal bonus, vested restricted stock or other incettased
compensation granted on or after March 1, 200Tth £xecutive officer or former executive officandl/or effect
the cancellation of unvested restricted stock)(lif:the amount or vesting of the incentive basadmensation was
calculated based upon, or contingent on, the aehiewt of financial or operating results that wée=gubject of or
affected by the restatement; and (2) the amouwgsiting of the incentive based compensation woaletbeen less
had the financial statements been correct.

Role of Named Executive Officers in the Compensdtiocess. As part of their job responsibilities, certain of
our named executive officers participate in gatigeeind presenting facts related to compensatiorbandfit
matters as requested by the Compensation Commatteen formulating and making recommendation$iéo t
Compensation Committee in these areas. The exesytiogether with our employees who work in the
compensation area and the compensation consulédstsgonduct research and consult with legal celuarsd other
expert sources to keep abreast of developmenitegetareas. All decisions, however, regarding ehepensation ¢
our named executive officers are made by the Cosgiem Committee and reviewed by the Board, foliayvi
reviews and discussions held in executive sessions.

Report of the Compensation Committee

We, the members of the Compensation CommitteesoBtiard of Directors, have reviewed and discusséd w
management the Compensation Discussion and Analgstioon (which begins on page 29). Based on &view
and discussion, we have recommended to the Bodbiteétors that the Compensation Discussion andysigbe
included in this proxy statement.

Members of the Compensation Committee

Dr. Judith Rodin (Chair)
S. Decker Anstrom
Joseph J. Collins
Michael I. Sovern
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Summary Compensation Table for 2006

The following table sets forth specified informatticegarding the compensation for 2006 of our Chairrand
Chief Executive Officer (Mr. Brian L. Roberts), diarmer and current Co-Chief Financial Officers
(Messrs. Lawrence S. Smith and John R. Alchin)@mtthree mostly highly compensated executive effmther
than Messrs. Brian L. Roberts, Smith and Alchin. Mfer to these individuals as our named execufieers.
Compensation for 2006 includes not only compensatarned in 2006 but, in the case of stock awardsation
awards, compensation recognized for financial staté reporting purposes with respect to the 208&fiyear.
Change in
Pension

Value and
Non-Equity Non-Qualified

Incentive Plan Deferred All Other
Stock Option Compensation Compensation ~Compensation
Name and Principal Position Year Salary ($) Bonus ($) Awards ($) Awards ($) %) Earnings ($) $) Total ($)
@ (b) © (d® ©® 0@ @® ) ® (0XS) [0)]

Brian L. Roberts 200¢ $2,501,00 $3,002,45. $3,071,79; $5,694,69. $8,400,001 $ 407,62: $ 2,924,13; $26,001,69
Chairman of the
Board and Chief
Executive Officel
Lawrence S. Smith(” 200¢ 1,226,000 473,68' 1,415,23 5,990,19¢ 1,715,000 609,71: 22,83« 11,452,66
Former Executive
Vice President and
Co-Chief Financial
Officer
John R. Alchin ®) 200¢ 1,026,000 157,88¢ 1,249,10' 5,051,59' 1,435,000 737,97. 15,527 9,673,09!
Executive Vice
President, Co-Chie
Financial Officer
and Treasure
Stephen B. Burke 200¢ 2,001,001 — 2,945,411 3,632,64' 6,720,000 1,979,97. 1,774,79. 19,053,83
Executive Vice
President, Chief
Operating Officer
and President,
Comcast Cabl
Ralph J. Roberts 200¢ 1,853,20I — 1,147,62i 3,754,21. 2,593,08! 4,464,95 10,310,13 24,123,21
Chair of the
Executive and
Finance Committes
of the Boarc
David L. Cohen 200€¢ 1,201,001 — 2,525,30; 3,598,911 1,680,000 198,27! 771,19: 9,974,67
Executive Vice
Presiden

(1) The amounts in this column represent bonuses pa2@06 to Messrs. Brian L. Roberts, Smith and Aldhi
exchange for the cancellation of certain optiongurchase QVC common stock that they previously.hés
a result of the sale of our interest in QVC in 20@Boptions to purchase QVC common stock heldiny
employees were canceled and holders of unvestésheptncluding certain of our named executiveaffs,
are entitled to receive future bonus payments erséime vesting schedule as the original optionsnasas
the named executive officer remains continuouslpleged by us through the applicable vesting dafbs.
aggregate amount of the bonus payments for eackdawecutive officer is equal to the in-the-moneiue
of the unvested options at the time of their cdatieh, plus an amount equal to 8% per year froendte of
their cancellation through the original vestingadat the option

(2) This column represents the dollar amount recogriigefinancial statement reporting purposes witkpect to
the 2006 fiscal year for the fair value of perfonoa based RSUs granted to each of the named executi
officers in 2006 as well as stock awards madeiir fiscal years, in accordance with Statementin&fcial
Accounting Standards 123R, Share-Based Payment§9RP&R). Under the SEC'’s rules relating to exeeutiv
compensation disclosure, the amounts shown exthelenpact of estimated forfeitures related to werv
based vesting conditions. Fair values in this calimave been determined under SFAS 123R and were
calculated using the Class A common stock closhemn the date of grant and multiplying it by thember
of shares subject to the grant. See the “Grar29@6 of Plan Based Awards” table on page 40 farmftion
on awards made in 2006. These amounts reflectammuating expense for these awards, and do not
correspond to the actual value that will be recpgiby the named executive office
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(3) This column represents the dollar amount recogriigefinancial statement reporting purposes witkpect to
the 2006 fiscal year for the fair value of stockiops granted to each of the named executive affice2006
as well as prior fiscal years, in accordance wRAS 123R. Under the SEC's rules relating to exeeuti
compensation disclosure, the amounts shown exthelenpact of estimated forfeitures related to werv
based vesting conditions. These amounts were eddrlilising the Black-Scholes option-pricing mobated
upon the following assumptions: an expected vdthatilf approximately 27.0%; an expected term toreise
of seven years; an interest rate of approximateéyo4 and no dividend yield. For information on trauation
assumptions with respect to grants made prior @6 2€efer to the “Summary of Significant Accounting
Policies” and “Stockholders’ Equity” footnotes tardinancial statements in the Annual Report on
Form 10-K for the respective year-end. See the tiGran 2006 of Plan Based Awards” table on pag&#0
information on options granted in 2006. These antwteflect our accounting expense for these awaiks d
not correspond to the actual value that will beoggized by the named executive office

(4) The amounts in this column represent annual pedoo®a based bonuses earned in 2006 by our named
executive officers under our 2006 Cash Bonus Alhe.grant of these bonuses is also disclosed uhder
“Grants in 2006 of Plan Based Awe” table on page 4(

(5) The amounts in this column represent the dollanevalf interest earned on deferred compensatiordess of
120% of the long-term applicable federal rate (thrent rate on deferred compensation is 12%). For
Mr. Ralph J. Roberts, in addition to this amourg, {%5,813), the increase in the actuarial valusiof
accumulated benefit under the SERP ($709,144xladed. None of the other named executive officers
participate in this plar

(6) This column includes: (a) payments to certain nameagtutive officers to reimburse them for premitonghe
term life portion of certain splidollar life insurance policies (Mr. Brian L. Rob&r$1,903; Mr. Smith, $2,5C
Mr. Alchin, $2,327; and Mr. Ralph J. Roberts, $4,510); (b) payments and reimbursements of premums
term life insurance policies (Mr. Brian L. Robei$4,19,973); (c) company contributions to our Retieat-
Investment Plan accounts in the amount of $13,20@dch of the named executive officers; (d) corgpan
contributions to our deferred compensation plan. ®fran L. Roberts, $2,100,000; Mr. Burke, $1,680,0
and Mr. Cohen, $750,000); (e) the aggregate amafysslyments made to cover certain tax liabilitighjch,
in the case of Messrs. Brian L. and Ralph J. Rebertre principally related to certain life insurarpolicies
(Mr. Brian L. Roberts, $295,846; Mr. Smith, $175r.Murke, $398; Mr. Ralph J. Roberts, $6,043,34@t a
Mr. Cohen, $1,551); (f) amounts on account of peasase of company aircraft, determined as thenexte
which the value of such use, calculated on an inerdgal cost basis, exceeds the amount paid to tiseby
named executive officer for such use under compatigy, generally based on the associated taxaddlesv
(Mr. Brian L. Roberts, $93,210; Mr. Smith, $6,958;. Burke, $81,193; Mr. Ralph J. Roberts, $62,0a1%
Mr. Cohen, $6,441). The use of company aircrafeduired by company policy for security reason$iwit
respect to both personal and business travel faskdeBrian L. Roberts, Burke and Ralph J. Rob

For business and personal use, our named exeaitivers are able to use company-owned aircraftelsas
certain leased or charter aircraft (depending @ilavility). In calculating the aggregate incrensost for a
personal flight taken on a leased or charter plaeiise the cost of the flight as charged to uthbyaircraft
leasing or the charter company. In calculatingagregate incremental cost associated with thepalsise
of company aircraft, we use a methodology thatdakt account all variable costs associated witilane
travel, including the cost of fuel, trip-related imanance, repairs, expenses, catering and cresicesrand
landing fees, to arrive at a variable cost per lanount that we then multiply by the number of Iscine
named executive officer used the aircraft. Thesthaumlogies exclude fixed costs, which do not cleabase:
on usage, such as pilots’ salaries, the purchasts obthe corporate-owned aircraft and the cost of
maintenance not related to personal trs

For all other benefits that would otherwise be der®d perquisites, as more fully described in “ —
Compensation Discussion and Analysis — Elemendshix of our Compensation Program — Perquisites
on page 34, beginning in 2006, our named execuofiigers are required to pay us (and have paidarsyny
such benefits
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(7) On November 27, 2006, Mr. Lawrence S. Smith natifis of his decision to retire from his positioss a
Executive Vice President and Co-Chief Financiali€2ff on March 28, 2007. On the day of Mr. LawreBce
Smith’s retirement, Mr. Michael J. Angelakis becaxecutive Vice President and @itief Financial Office
under an employment agreement dated November 28, Eor more information regarding Mr. Smith’s
retirement and Mr. Angelakis’ employment agreemplgiase see the Form 8-K we filed with the SEC on

November 28, 200¢

(8) On November 27, 2006, Mr. John R. Alchin natifiedlaf his intention to retire from his positionsEsecutive
Vice President, Co-Chief Financial Officer and Twar early in 2008. Upon Mr. Alchin’s retirement,
Mr. Michael J. Angelakis, who became our Co-ChigfaRcial Officer on March 28, 2007, will become our
Chief Financial Officer. For more information redang Mr. Alchin’s retirement and Mr. Angelakis’
employment agreement, please seeForm ¢-K we filed with the SEC on November 28, 20

Grants in 2006 of Plan Based Awards

The following table provides information about dguand non-equity awards granted to our named dixecu
officers in 2006, as follows: (1) the grant datedquity awards; (2) the estimated future payouatsen non-equity

incentive plan awards; (3) the estimated futureopésyunder equity incentive plan awards, which tros

performance based RSUSs; (4) all other option awavtgh consist of the number of shares underlgiogk
options; (5) the exercise price of the stock op#erards, which reflects the closing price of ouasslA common
stock on the date of grant ($26.25, which is edeivato $17.50 as a result of our three-for-twaktsplit) and

(6) the grant date fair value of each equity awamhputed under SFAS 123R.

All Other
Option Exercise
Awards: or Base Grant Date
Number of  Price of Fair Value
Estimated Future Payouts Under NorEquity Estimated Future Payouts Under Equity Securities  Option of Stock
Incentive Plan Awards @) Incentive Plan Awards @ Underlying  Awards and Option
Grant Date  Threshold ($) Target ($) Maximum ($) Threshold (#) Target (#) Maximum (#)  Options ($/sh) Awards ($)
Name (a) (b) © (d) (e) ® ()] (h) @O k) (0]
Brian L. Roberts — $2,475,001 $7,500,00! $8,400,00!
3/10/0¢ 198,99( 301,50( 301,50( $5,276,25!
3/10/0¢ 756,000 $17.5C 5,347,441
Lawrence S. Smi — 505,317 1,531,251 1,715,00!
3/10/0¢ 92,56¢ 140,25( 140,25( 2,454,37!
3/10/0¢ 352,50( 17.5C 2,493,35i
John R. Alchir — 422,810 1,281,251 1,435,00!
3/10/0¢ 80,78¢ 122,40( 122,40( 2,142,001
3/10/0¢ 307,50( 17.5C 2,175,05!
Stephen B. Burk — 1,980,001 6,000,001 6,720,001
3/10/0¢ 159,19:  241,20( 241,20( 4,221,00!
3/10/0¢ 604,80( 17.5C 4,277,95:
Ralph J. Robert — 764,030 2,315,251 2,593,08!
3/10/0¢ 96,03( 145,50( 145,50( 2,546,25
3/10/0¢ 291,00 17.5C 2,058,34l
David L. Coher — 495,000 1,500,000 1,680,00!
3/10/0¢ 92,56¢ 140,25( 140,25( 2,454,37!
3/10/0¢ 352,50( 17.5C 2,493,35

(1) Represents annual performance based bonus awartsdto our named executive officers under ou6200
Cash Bonus Plan. The actual amounts earned witleceto these bonuses for 2006 are included in the
Summary Compensation Table for 2006 on page 38ruhdeéNon-Equity Incentive Plan Compensation”
column (see footnote (4) to the Summary Compensdtable for 2006). Bonus amout
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in 2006 were determined based on the achievemesptagiified increases in consolidated operating lash

(2) Represents shares of our Class A common stock lyidgperformance based RSU awards granted to our
named executive officers under our 2002 Restrist®dk Plan. Subject to achieving specified incredase
consolidated operating cash flow, 15% of the shanbgect to each award will vest on April 10, 200%% on
each of March 10, 2008, 2009 and 2010 and 40% aeiMED, 2011

(3) Represents shares of our Class A common stock lyidestock option awards granted to our named
executive officers on March 10, 2006 under our 2868k Option Plan. These options become exer@satbl
the rate of 30% of the shares covered thereby ®@sdhond anniversary of the date of grant, andtb%r on
each of the third, fourth and fifth anniversariéshe date of grant, another 5% on each of thésixtough
ninth anniversaries of the date of grant and 5%hemine and or-half year anniversary of the date of gr:

Outstanding Equity Awards at 2006 Fiscal Year-End

The following table provides information on the @t holdings of stock option and stock awards tayr@ame:
executive officers. This table includes unexercisested and unvested option awards (see column&jbje) and
(), unvested RSUs (see columns (g) and (h)) anvested performance based RSUs (see columns ({j)anthe
vesting schedules for these grants are disclosttkifootnotes to this table. The market valuetotlsawards is
based on the closing market price of a share ofbdass A common stock as of December 31, 2006421338,
which is equivalent to $28.22 as a result of ovedkfor-two stock split. The performance based R&@ssubject to
achieving specified increases in consolidated djmgraash flow, as described in further detail+r Compensation
Discussion and Analysis — Elements and Mix of oompensation Program — Equity Based Incentive
Compensation” on page 33.

Stock Awards

Equity
Incentive
Plan Awards:
Market or
Equity Payout
Incentive Value of
Option Awards Market Plan Awards: Unearned
Number of Number of Value of Number of Shares,
Securities Securities Number of Share Unearned Units or
Underlying Underlying Shares or or Units Shares, Units o Other
Unexercisec  Unexercised Option Option  Units of Stock  of Stock That Other Rights Rights
Options (#) Options (#) Exercise Expiration  That Have Have Not That Have That Have
Name Exercisable  Unexercisable¢ Price Date Not Vested Vested Not Vested Not Vested
@) (b) ©) 3)(e) ® (G@IC)] (©IW] (G@]0] ®)0)
Brian L. Roberts 115,50(®) 3,259,411
511,874 14,445,11
3,299,131  450,00(6E) 11.291¢ 06/16/0¢
1,495,351 — 19.750( 01/05/0¢
1,500,001 — 21.125( 04/05/0¢
1,500,00(1) — 21.895¢ 05/03/0¢
1,496,491 — 25.916¢ 10/04/0¢
1,500,00(1) — 33.166¢ 01/04/1(
1,499,281 — 25.666¢ 03/30/1(
1,496,341 — 27.375( 07/05/1(
1,500,00(1) — 27.625( 10/05/1(
1,120,9441) — 24.646¢ 07/30/1:
1,125,00(1) — 23.660( 01/24/1:
646,872 778,122 18.080( 02/26/1:
360,00(@  840,00(2() 19.920( 03/09/1:
— 637,50(2)(®) 22.660( 03/14/1*
— 756,00(2() 17.500( 03/09/1¢
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Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercisec Unexercised
Options (#) Options (#)
Name Exercisable Unexercisable
@ (b) (©)
Lawrence S.
Smith
493,949, 90,00((®)(12)
— 121,19:(1)(13)(60
— 1,179,80(1)(14)(61
— 375,00(1)15)(62
— 450,00((1)(16)(63
115,50(1)64 64,50(1A7)
— 675,00(218)(65
J— 562 50((2)(19)(66
— 300,00()(20)
— 352,50()(21)
John R.
Alchin
131,25
675,00(1) 75, OO((l)(24)
— 112,50(1)@5)
— 900,00(1)(26)
— 300,00(M7)
— 300,00(1)28)
106,50(®) 58,50((1)(29)
— 600,00()30)
— 487,50((2)31)
— 259,50(2)(32)
— 307,50(233)
Stephen B.
Burke
_ 8,65E(1)(36)
— 291,3411)E37)
129,184 20,8151)@38)
900,00(®)
1,050,001 —
750,00 —
750,00() —
450,00(®)
275,62167. 232, 50((1)(39)
343,1242(68,  406,8742)40)
180,00(2)€9;  420,00()(41)
— 348,75((2)(42)
— 604,80(2)(43)

Option
Exercise
Price

®)e)

Option
Expiration
Date
®

Stock Awards

Equity
Incentive
Plan Awards:
Market or
Equity Payout
Incentive Value of
Market Plan Awards: Unearned
Value of Number of Shares,
Number of Share Unearned Units or
Shares or or Units Shares, Units o Other
Units of Stock of Stock That  Other Rights Rights
That Have Have Not That Have That Have
Not Vested Vested Not Vested Not Vested
#)(@) (1) #)(0) (©I0]

11.291¢
21.895¢
25.041¢
24.646¢
23.660(
17.220(
18.080(
19.920(
22.660(
17.500(

9.958:¢
11.291¢
21.895¢
25.041¢
24.646t
23.660(
17.220(
18.080(
19.920(
22.660(
17.500(

11.552:
11.392:
21.895¢
25.625(
25.041¢
24.646t
23.266¢
23.660(
15.893!
18.080(
19.920(
22.660(
17.500(

06/16/0¢
05/01/0¢
06/01/1(
07/29/1:
01/23/1:
10/26/1:
02/25/1
03/07/1«
03/13/1¢
03/09/1¢

01/09/0¢
06/16/0¢
05/01/0¢
06/01/1(
07/29/1:
01/23/1:
10/26/1:
02/25/1
03/07/1¢
03/13/1¢
03/09/1¢

06/03/0¢
06/03/0¢
05/03/0¢
03/15/1(
06/02/1(
07/30/1:
01/07/1:
01/24/1:
10/28/1:
02/26/1
03/09/1«
03/14/1¢
03/09/1¢
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Stock Awards
Equity
Incentive
Plan Awards:
Market or
Equity Payout
Incentive Value of
Option Awards Market Plan Awards: Unearned
Number of Number of Value of Number of Shares,
Securities Securities Number of Share Unearned Units or
Underlying Underlying Shares or or Units Shares, Units o Other
Unexercisec  Unexercised Option Option  Units of Stock of Stock That  Other Rights Rights
Options (#) Options (#) Exercise Expiration  That Have Have Not That Have That Have
Name Exercisable  Unexercisable¢ Price Date Not Vested Vested Not Vested Not Vested
@ (b) (©) $)(e) ® #)(@) (1) #)(0) (©I0]
Ralph J. Roberts 211,67:/44) 5,973,38.

241,765 6,822,55:

191,13¢ — 9.958! 01/09/0¢
1,499,13! — 11.291¢ 06/16/0¢
370,81! — 21.895¢{ 05/03/0¢
370,74 — 25.666¢ 03/30/1(

@
1)
(1)
@
746,1241) — 25.791¢ 03/26/1:
(1)
@)
@)
@

895,94 — 24.646¢ 07/30/1:
900,00( — 23.660( 01/24/1:
444,374 530,62!2)(46; 18.080( 02/26/1:
225,00( 525,00(2(47; 19.920( 03/09/1¢
— 292,50(2(48; 22.660( 03/14/1*
— 291,00(2(49; 17.500( 03/09/1¢
David L. Cohen 105,009 2,963,10
367,65(1) 10,375,08
450,00( 300,002 15.893: 07/01/1:

@) )(52
106,50(1) 58,50((1)(531 15.893! 10/28/1:
275,62'@ )54, 18.080( 02/26/1:
168,75(@  393,75(2G5 19.920( 03/09/1¢
— 300,00((6; 22.660( 03/14/1¢
— 337, 50((2)(571 17.953¢ 11/11/1¢
)(58

— 352,50((58 17.500( 03/09/1¢

(1) Represents shares of Class A Special common ¢

(2) Represents shares of Class A common st

(3) Represents an award of RSUs with respect to sba@sss A common stock. The award vests as fotlows
24,750 of the shares subject to the award veston ef March 9, 2007 and 2008; and 66,000 vest on
March 9, 2009

(4) Represents awards of performance based RSUs wsjtleeeto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 37,aPthe
shares subject to an award vest on each of MarchOD¥, 2008 and 2009; and 99,000 vest on March 14,
2010. 45,225 of the shares subject to an awardove8pril 10, 2007; 45,225 vest on each of March2@D8
2009 and 2010; and 120,600 vest on March 10, z

(5) 225,000 shares underlying the option vest on eddbree 16 and December 16, 20

(6) 215,625 shares underlying the option vest on e&éleloruary 26, 2007 and 2008; and 69,375 vest oh ef
February 26, 2009, 2010, 2011 and 2012 and Augys2@12.

(7) 180,000 shares underlying the option vest on eathaoch 9, 2007, 2008 and 2009; and 60,000 vestam
of March 9, 2010, 2011, 2012 and 2013 and Septef\d013.
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(8) 191,250 shares underlying the option vest on Ma#2007; 95,625 vest on each of March 14, 2008920
and 2010; and 31,875 vest on each of March 14,212, 2013 and 2014 and September 14, Z

(9) 226,800 shares underlying the option vest on Ma@;t2008; 113,400 vest on each of March 10, 200902
and 2011; and 37,800 vest on each of March 10,,2013, 2014 and 2015 and September 10, Z

(10) Represents an award of RSUs with respect to sha@kmss A common stock. The award vests as fotlows
11,250 of the shares subject to the award veston ef March 9, 2007 and 2008; and 30,000 vest on
March 9, 2009

(11) Represents awards of performance based RSUs wjtlectto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 17,abthe
shares subject to an award vest on each of MarchOD¥, 2008 and 2009; and 45,600 vest on March 14,
2010. 21,037 of the shares subject to an awardove8pril 10, 2007; 21,038 vest on March 10, 2(@B037
vest on March 10, 2009; 21,038 vest on March 1@02@nd 56,100 vest on March 10, 20

45,000 of the shares underlying the option vestarh of June 16 and December 16, 2!
Shares underlying the option vest on May 1, 2I

Shares underlying the option vest on June 1, 2

Shares underlying the option vest on July 29, 2

Shares underlying the option vest on January 2B2:Z

28,875 shares underlying the option vest on Oct@aBeR007; 7,125 vest on October 28, 2008; andi®B,5
vest on December 31, 20(

(18) Shares underlying the option vest on February @%3:
(19) Shares underlying the option vest on March 7, 2
(20) Shares underlying the option vest on March 13, 2

)

)

(12
(13
(14
(15
(16
17

N~ N N N D

(21) 105,750 shares underlying the option vest on Maf;t2008; and 246,750 vest on December 31, 2

(22) Represents an award of RSUs with respect to sha@kmss A common stock. The award vests as fotlows
10,125 of the shares subject to the award veston ef March 9, 2007 and 2008; and 27,000 vest on
March 9, 2009

(23) Represents awards of performance based RSUs wjtlectto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 15,06f7the
shares subject to an award vest on each of MarcBOD¥, 2008 and 2009; and 40,200 vest on March 14,
2010. 18,360 of the shares subject to an awardovespril 10, 2007; 18,360 vest on each of March2@8
2009 and 2010; and 48,960 vest on March 10, 2

37,500 of the shares underlying the option vestawmh of June 16 and Decem16, 2007.
Shares underlying the option vest on May 1, 2!

Shares underlying the option vest on June 1, 2

Shares underlying the option vest on July 29, 2

Shares underlying the option vest on January 282

26,625 of the shares underlying the option vegDotober 28, 2007; 6,375 vest on October 28, 2008; a
25,500 vest on December 31, 20

Shares underlying the option vest on February @53z

Shares underlying the option vest on March 7, 2

Shares underlying the option vest on March 13, 2

92,250 of the shares underlying the option vedtlanch 10, 2008; and 215,250 vest on December 318..

(24
(25
(26
(27
(28
(29
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(30
(31
(32
(33
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(34) Represents an award of RSUs with respect to sbéxelsss A common stock. The award vests as follows
75,000 of the shares subject to the award veston ef January 2, 2007, 2008 and 2(

(35) Represents awards of performance based RSUs wsjtlectto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 20,8bthe
shares subject to an award vest on each of March(D¥, 2008 and 2009; and 54,000 vest on March 14,
2010. 36,180 of the shares subject to an awardove8pril 10, 2007; 36,180 vest on each of March2@D8
2009 and 2010; and 96,480 vest on March 10, 2

(36) Shares underlying the option vest on June 3, 2
(37) 141,345 of the shares underlying the option vestwre 3, 2007; and 150,000 vest on December 37,

(38) 6,937 of the shares underlying the option vestamhef May 3, 2007 and 2008; and 6,941 vest on
November 3, 200¢

(39) 91,875 of the shares underlying the option vesgDotober 28, 2007; and 28,125 vest on each of Ocfhe
2008, 2009, 2010 and 2011 and April 28, 2(

(40) 114,375 of the shares underlying the option vestawh of February 26, 2007 and 2008; and 35,6250ves
February 26, 2009, 2010, 2011 and 2012 and Audgy2@12.

(41) 90,000 of the shares underlying the option vestamh of March 9, 2007, 2008 and 2009; and 30,0600re
each of March 9, 2010, 2011, 2012 and 2013 ance8dyar 9, 201:

(42) 104,625 of the shares underlying the option vestlarch 14, 2007; 52,312 vest on March 14, 2008352,
vest on March 14, 2009; 52,312 vest on March 140207,438 vest on March 14, 2011; 17,437 vest on
March 14, 2012; 17,438 vest on March 14, 2013;37 ¥est on March 14, 2014; and 17,438 vest on
September 14, 201

(43) 181,440 of the shares underlying the option vedtlarch 10, 2008; 90,720 vest on each of March 0092
2010 and 2011; and 30,240 vest on each of MarcBA1xR, 2013, 2014 and 2015 and September 10, ;

(44) Represents an award of RSUs with respect to sba@kmss A common stock. Shares underlying the dwar
vested on January 2, 20(

(45) Represents awards of performance based RSUs wjtlectto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 16,6Bthe
shares underlying an award vest on March 14, 2080887 vest on March 14, 2008, 16,988 vest on
March 14, 2009, and 45,300 vest on March 14, 201825 of the shares subject to an award vest on
April 10, 2007; 21,825 vest on each of March 1@&®009 and 2010; and 58,200 vest on March 101.:

(46) 148,125 of the shares underlying the option vestawh of February 26, 2007 and 2008; and 46,8 &50oves
each of February 26, 2009, 2010, 2011 and 2012agdst 26, 2012

(47) 112,500 of the shares underlying the option vestawh of March 9, 2007, 2008 and 2009; and 37,880 v
on each of March 9, 2010, 2011, 2012 and 2013 aptegber 9, 201:

(48) 87,750 of the shares underlying the option ves¥larch 14, 2007; 43,875 vest on each of March 18820
2009 and 2010; and 14,625 vest on each of MarcB@#l, 2012, 2013 and 2014 and September 14, :

(49) 87,300 of the shares underlying the option vestlarch 10, 2008; 43,650 vest on each of May 10, 2009
2010 and 2011; and 14,550 vest on each of MarcBA1®, 2013, 2014 and 2015 and September 10, :

(50) Represents an award of RSUs with respect to sha@kmss A common stock. The award vests as fotlows
22,500 of the shares subject to the award vesaon ef March 9, 2007 and 2008; and 60,000 vest on
March 9, 2009

(51) Represents awards of performance based RSUs wjtlectto shares of Class A common stock. Subject to
achieving specified increases in consolidated djmgraash flow, the awards vest as follows: 17,abthe
shares subject to an award vest on each of MarcB0D¥, 2008 and 2009; and 45,600 ves
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March 14, 2010. 19,575 of the shares subject tavaard vest on January 2, 2007; 19,575 vest on@fach
November 11, 2007, 2008 and 2009; and 52,200 veltowember 11, 2010. 21,037 of the shares sule
an award vest on April 10, 2007; 21,038 vest ondddi0, 2008; 21,037 vest on March 10, 2009; 21\@38
on March 10, 2010; and 56,100 vest on March 1012

(52) 112,500 of the shares underlying the option vestudy 1, 2007; and 37,500 vest on each of Julyd082
2009, 2010 and 2011 and January 1, 2!

(53) 26,625 of the shares underlying the option vesDotober 28, 2007; and 6,375 vest on each of Oct@®er
2008, 2009, 2010 and 2011 and 6,375 vest on ABriPR12.

(54) 91,875 of the shares underlying the option vestamh of February 26, 2007 and 2008; and 28,1250wvest
each of February 26, 2009, 2010, 2011 and 2012agdst 26, 2012

(55) 84,375 of the shares underlying the option vestawrh of March 9, 2007, 2008 and 2009; and 28,18b6ore
each of March 9, 2010, 2011, 2012 and 2013 ance8dqr 9, 201z

(56) 90,000 of the shares underlying the option ves¥larch 14, 2007; 45,000 vest on each of March 18820
2009 and 2010; and 15,000 vest on each of MarcB@#l, 2012, 2013 and 2014 and September 14, :

(57) 101,250 of the shares underlying the option veftiowember 11, 2007; 50,625 vest on each of Noverhb
2008, 2009 and 2010; and 16,875 vest on each oéiber 11, 2011, 2012, 2013 and 2014 and May 11,
2015.

(58) 105,750 of the shares underlying the option vestiarch 10, 2008; 52,875 vest on each of March 0092
2010 and 2011; and 17,625 vest on each of MarcBA1R, 2013, 2014 and 2015 and September 10, :

(59) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 307,7198res.
(60) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 93,43&eah.

(61) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 120,088res.
Mr. Smith assigned to another grantor retained @ytiust a portion of this option representing
579,809 share:

(62) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 285,008ras.

(63) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 277,50éres.

(64) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 57,758rsh.
)

(65) Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 152,888 es.
Mr. Smith assigned to another grantor retained @ytust a portion of this option representing
103,125 share:

Mr. Smith assigned to a grantor retained annuitgtta portion of this option representing 168, 7aéres.
Mr. Burke assigned to a grantor retained annuitgttthe entirety of this optio
Mr. Burke assigned to a grantor retained annuitgttthe entirety of this optio
Mr. Burke assigned to a grantor retained annuitgttthe entirety of this optio

(66
(67
(68
(69
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Option Exercises and Stock Vested in 2006

The following table provides information, for eamhour named executive officers, on (1) stock aptio
exercises during 2006, including the number of shacquired upon exercise and the value realizet(2 the
number of shares resulting from the vesting oflstwards in the form of RSUs and the value realizagh before
payment of any applicable withholding tax.

Stock Awards
Option Awards Number of Shares
Number of Shares Value Realized on Acquired on Vesting Value Realized on
Name (a) Acquired on Exercise (#) (b} Exercise ($) (c) (#) (d) Vesting ($) (e)
Brian L. Roberts 1,204,191 $19,921,47 61,8752 $1,094,69:
Lawrence S. Smit 289,811 4,869,98! 28,35( 501,58t
John R. Alchir 131,25(® 2,829,09. 25,20(@ 445,82¢
Stephen B. Burk 1,248,601 19,038,36 95,25(( 1,656,04!
Ralph J. Robert 132,084 2,747,56 228,66:23) 3,959,753
David L. Coher — — 7,50(04) 128,45(4)
39,60(@4) 699,134

(1) Represents shares of Class A Special common ¢
(2) Represents shares of Class A common si

(3) Mr. Ralph J. Roberts deferred the settlement of @24 shares of Class A common stock until Januap26
and 16,987 shares of Class A common stock untichlad, 2016. The actual value that he will realipen
settlement will depend on the value of a sharela§€A common stock at the time the deferrals le

(4) Mr. Cohen deferred the settlement of 7,500 shar€ass A Special common stock until January 2,800
22,500 shares of Class A common stock until Marc?088 and 17,100 shares of Class A common stoitk un
March 14, 2008. The actual value that he will malipon settlement will depend on the value ofaesbf
Class A Special common stock and Class A commaksts applicable, at the time the deferrals la

Pension Benefits at 2006 Fiscal Year-End

The amount reported in the table below represéetptesent value of the accumulated benefit as of
December 31, 2006 for Mr. Ralph J. Roberts undeiSupplemental Executive Retirement Plan, or SERP.
Mr. Roberts is the only named executive officer vglagticipates in a defined benefit pension plan.

Number of Years Present Value of Payments During
Credited Service  Accumulated Benefit Last Fiscal Year
Name (a) Plan Name (b) # W $) @@ ($) (e)
Brian L. Roberts — — — —
Lawrence S. Smit — — — —
John R. Alchir — — — —
Stephen B. Burk — — — —
Ralph J. Robert Supplemental Executi 30 $8,628,07: —

Retirement Plal
David L. Coher — —

(1) Although Mr. Ralph J. Roberts has been employedsfor 43 years, under the terms of our SERP, the
maximum number of years of credited service is 8ary.

(2) Benefits under the SERP are calculated by multiglyfinal average compensatiohy 2% and by the numb
of years of service (the maximum is 30 years), miany Social Security benefits that the participaneives.
For purposes of the SERP, “final average compemsais defined as the average of the total comp@nsa
paid to the executive during the five highest, emsgive complete calendar years within the 10 cidegears
preceding the date of termination of employmenim@ensation include
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salary, bonus (including any deferred bonus) anydodiner supplementary remuneration, but excludgepats
made to participants for split-dollar life insurangremium bonuses and payments made to offseibtailities
incurred related to these bonuses. The present wdline accrued SERP benefit for Mr. Ralph J. Rsh&as
calculated using a discount rate of 5.65%, a patiternent cost of living adjustment of 4%, a petrement
mortality of 4.57 years based on the RP-2000 nmigrtilble and a retirement age of 70 or attainezl @y
January 1, 2007 if late

Non-qualified Deferred Compensation in and as of 26 Fiscal Year-End

The table below provides information on the nonkfjed deferred compensation of our named executive
officers in and as of the end of 2006.

Executive Registrant Aggregate
Contributions in Contributions in Aggregate Earnings Withdrawals/ Aggregate Balance

Last FY Last FY in Last FY Distribution at Last FYE
Name (a) 3) )™ ®) (© ($) (d) ) (e) ®H®@
Brian L. Robert«3) $1,250,00! $2,100,00! $ 814,79 — $ 7,777,26:
Lawrence S. Smit®)® — — 2,070,90: — 13,543,92
John R. Alchir®® 1,465,78 — 1,974,77. $1,921,12° 14,016,37
Stephen B. Burk®) 7,671,601 1,680,00! 3,957,75! — 38,445,11
Ralph J. Robert®®) 1,666,98! — 12,418,04 — 115,105,89
David L. Coher®) 885,60( 750,00( 396,33( — 3,839,26.

(1) These amounts were reported as compensation Buimemary Compensation Table for 2006 on page 38r
the column¢ Salany”, “Bonu¢” and/or*Non-Equity Incentive Plan Compensati”

(2) All amounts contributed by a named executive offeed by us in prior years have been reportedean th
Summary Compensation Tables in our previously fileaky statements in the year earned to the ekiemtas
a named executive officer for purposes of the 's executive compensation disclost

(3) Other than the amounts described in footnotesr{@d)®&) below, amounts in this table have been dafer
under our deferred compensation plans. Eligibleleyg@s and directors may elect to participate @s¢h
plans. Employees may defer any cash compensagyrélceive, other than sales commissions or ottrélas
payment, and nonemployee directors may defer ampeasation they receive for services as a director,
whether paid in stock or in cash. Amounts creditedach participant’'s account will generally berded
invested in an income fund, which is credited atahnual rate applicable at the time of the paici's
deferral (which, through 2006, has been and iseatiy 12%) for so long as the individual is empldy®y, or
is providing services to, us. Following such tiraay amounts remaining deferred in the income fued a
credited with interest at the prime rate plus 1%ess the Compensation Committee provides forfareifit
rate. Following the termination of their employméntus, the rate applicable to Messrs. Smith arothialwill
continue at the active employee rate through Deeer@b, 2013. Nonemployee directors who have elected
defer the receipt of shares as described on pagedgt the “Director Compensation for 2006 tablié have
these amounts initially deemed invested in the amgfs stock fund. Compensation earned on or before
December 31, 2004 was required to be deferred foinanum of one year, with any redeferral requitede
for a minimum of two years. Compensation earnedraaiter January 1, 2005 is required to be defeioed
minimum of two years, with any redeferral requitede for a minimum of five years. In either cabe,
maximum deferral associated with any individuateta is 10 years

(4) Under our deferred stock option plan, our namedtiee officers were permitted to defer all or atfum of
the shares issuable upon the exercise of non-tpehifock options. These proceeds were deemedt@u/as
the company’s stock fund, and the amounts in thggt&gate Earnings in Last FY” column include eaggin
on those deemed investments from January 1, 2006gh, in the case of Mr. Smith, the date on wihish
deemed investment in the company’s stock fund waserted into a deemed investment in an income, fund
which is credited at an annual rate of 8% andhéndase of Mr. Alchin, the date on which he rectiae
distribution of his deemed investment account bzdaas reflected in the “Aggregate Withdrawals /
Distributions” column). Effective January 30, 2004, the defe
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stock option plan ceased to permit the deferralingyfamounts that were not earned and vested as of
December 31, 200:

(5) Under the compensation agreement we entered itkoMri Ralph J. Roberts, upon his death, we araired
to pay a supplemental death benefit to his berafiavithin six months of his death. We agreed twvjate this
benefit to Mr. Roberts in exchange for his waivig right to two bonus arrangements of comparahlaes
that he had been entitled to under a prior agreemiéim us. Under the terms of the compensationemgent,
Mr. Roberts requested that we invest portions efdéath benefit amount in certain investments ifiedtoy
Mr. Roberts. We have complied with Mr. Roberts'uest, and the amount of the death benefit has been
adjusted to reflect the increase or decrease wreval any such investments. The value of the deatiefit as
of December 31, 2006 was $44,180,1

Agreements with Our Named Executive Officers

The following is a description of selected termshaf agreements that we have entered into witthanred
executive officers, as such terms relate to thepsareation reported and described in this proxgstant.

Employment Agreement with Mr. Brian L. Roberts

Base Salary. The agreement provides for an annual base sal&%,500,000 from the inception of the
agreement through December 31, 2005. This amouinbevieviewed for increase for each subsequerncir year
in the term of the agreement, which ends on Jun@@md, unless the agreement is terminated eadierresult of a
termination of Mr. Roberts’ employment. If so adgdy Mr. Roberts’ salary may not be reduced, exaager an
overall plan to reduce the compensation of allsanior executive officers. Mr. Roberts’ salary was adjusted in
2006.

Bonus. Mr. Roberts is eligible to receive an annual parfance bonus, payable in cash, of a percentalis of
base salary for the applicable year. During thetef the agreement, Mr. Robertsdnus opportunity, expressed ¢
percentage of base salary, will be establishedh&yCompensation Committee; however, the applidaitget bonus
percentage will not be less than 300% if all perfance targets are achieved.

Deferred CompensationThe agreement entitles Mr. Roberts to an anmabany contribution to our deferi
compensation plan as follows: 2006, $2,100,00072802,205,000; 2008, $2,315,250; and 2009, $2,421,0

Perquisites. The agreement provides for Mr. Roberts to comtitaureceive those perquisites and fringe
benefits in effect at the time of the agreementenrmmdir current plans and policies, including ouatwn policy (as
described in footnote (6) to the Summary Compeaosatable for 2006 on page 38). Since 2006, our Wame
executive officers have been required to pay usifgrbenefits that would otherwise be consideredupsites.

Term and Split-Dollar Life InsuranceWe have entered into various agreements, inofuttia employment
agreement, with Mr. Roberts that require us to jg®¥unding for term and spldellar life insurance policies havi
an approximately $223 million aggregate net deathefit as of December 31, 2006. The split-dolldicyas
currently fully paid; however, we pay additionahgeensation to Mr. Roberts that has the effect fsfetting taxable
income he would otherwise recognize annually inneation with this policy. Mr. Roberts pays incora® bn this
additional compensation. With respect to the teéfenihsurance policies, we pay the premiums ondhgedicies and
an additional amount to cover taxes in respectiofi payments. The term life insurance-related ages¢s do not
terminate upon the termination of Mr. Roberts’ eoyphent with us.

Employment Agreements with Messrs. Smith and Alchin

Base Salary. The agreements with Messrs. Smith and Alchin iplefor an annual base salary of $1,225,000
and $1,025,000, respectively, from the inceptiothefagreement through December 31, 2006. In ezssh this
amount will be reviewed for increase for each sgheat calendar year in the term of the
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agreement, which ends on December 31, 2008, utllessgreement is terminated earlier as a resalttefmination
of the executives employment. If so adjusted, base salary may eoetbuced, except under an overall plan to re
the compensation of all our senior executive office

Bonus. Each executive is eligible to receive an annealggmance bonus, payable in cash, of a percemtage
his base salary for the applicable year. Duringéinen of the agreement, each executive’s applicitet bonus
percentage will not be less than 125% if all perfance targets are achieved.

Employment Agreement with Mr. Burke

Base Salary. The agreement provides for an annual base sal&#%,000,000 from the inception of the
agreement through December 31, 2006. This amouinbevieviewed for increase for each subsequernciar year
in the term of the agreement, which ends on Dece®ibe2010, unless the agreement is terminateéeead a rest
of a termination of Mr. Burke’s employment. If sdjasted, Mr. Burke’s salary may not be reducedepkander an
overall plan to reduce the compensation of allsanior executive officers.

Bonus. Mr. Burke is eligible to receive an annual pemfiance bonus, payable in cash, of a percentage of hi
base salary for the applicable year. During thetef the agreement, Mr. Burleapplicable target bonus percent
will not be less than 300% if all performance tasggre achieved.

Deferred CompensationThe agreement entitles Mr. Burke to an annualpaomg contribution to our deferred
compensation plan as follows: 2006, $1,680,000728Q,764,000; 2008, $1,852,200; 2009, $1,944,800;2010,
$2,042,050.

Compensation Agreement with Mr. Ralph J. Roberts

Base Salary. The agreement provides for an annual base sal&¥,600,000 effective as of November 18,
2002. This amount will be reviewed for increasedach subsequent calendar year in the term ofgiteement,
which ends on December 31, 2007, unless the agreesierminated earlier as a result of a termaratf
Mr. Roberts’ employment. If so adjusted, Mr. Robesalary may not be reduced, except under an bydaa to
reduce the compensation of all our senior execuiffieers.

Bonus. So long as he continues to serve as one of mautive officers, Mr. Roberts will be eligible teaeive
annual bonuses of up to 50% of his base saland@s@erformance targets established by the Comagiens
Committee.

Split-Dollar Life Insurance. The agreement requires that we provide fundimgtit-dollar life insurance
policies having an approximately $125 million aggree net death benefit as of December 31, 2006ai@ef this
split-dollar life insurance was provided to repldice potential benefits represented by a prior iteated
discretionary bonus plan with respect to the apatien through March 15, 1994 in the options foagd A Special
common stock previously awarded to Mr. Robertantaknto account our financial position and the deductibility
of any such payments. Under the agreement anetines tof the split-dollar life insurance arrangemsente are
obligated to pay the whole life portion of the piems for these policies and, upon payment of tHecies at the
death of Mr. Roberts or of the survivor of Mr. Rdiseand his spouse, as applicable, we recovef alich
premiums. In 2004, Mr. Roberts waived our obligatio pay these premiums in exchange for an RSUdawar
addition, under the agreement and these splitidiifdainsurance arrangements, we are obligateditaburse
Mr. Roberts for the term life portion of the premmisi he pays attributable to certain of these pdlitiad an
additional amount to cover taxes in respect of seadhbursements). We also pay additional compemsati
Mr. Roberts that has the effect of offsetting tdgabcome he would otherwise recognize in connectiith certain
other of these policies (and an additional amoaigiover taxes in respect of such payments).

Employment Agreement with Mr. Cohen

Base Salary. The agreement provides for an annual base sal&¥,200,000 from the inception of the
agreement through December 31, 2006. This amouinbevieviewed for increase for each subsequent
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calendar year in the term of the agreement, whicts ®n December 31, 2010, unless the agreemanrtminated
earlier as a result of a termination of Mr. Cohesrigployment. If so adjusted, Mr. Cohen’s salary maiybe
reduced, except under an overall plan to reducedh®ensation of all our senior executive officers.

Bonus. Mr. Cohen is eligible to receive an annual perfance bonus, payable in cash, of a percentages of hi
base salary for the applicable year. During thentef the agreement, Mr. Cohen’s applicable targeiuls
percentage will not be less than 125% if all perfance targets are achieved.

Deferred CompensationThe agreement entitles Mr. Cohen to an annuapemiy contribution to our deferred
compensation plan as follows: 2006, $750,000; 28@87,500; 2008, $826,875; 2009, $868,219; and 2010
$911,630.

Potential Payments upon Termination or Change in Cuotrol
Potential Payments Due upon Termination of Employment

This section describes the payments and benefitotir named executive officers would have beeitleto
had their employment been terminated under theigistances described below on December 31, 20@6isIn
section, the value associated with the accelerati@yuity compensation is based on the closingetarice of a
share of our Class A common stock and Class A &pesinmon stock as of December 31, 2006, minuthercase
of stock options, the exercise price. On DecemtefB806, the closing market price of our Class Apwn stock
was $42.33, which is equivalent to $28.22 as atrefour three-for-two stock split, and the clogimarket price of
our Class A Special common stock was $41.88, wisiglyjuivalent to $27.92 as a result of our stodk. sp

Our annual cash bonus policy provides that empkyieeluding our named executive officers, willeae
their bonuses in respect of the year if they arpleped with us on December 31. Because this seassomes that
the termination of employment of our named exeeutifficers occurred on December 31, 2006, the gesnm of
potential payments due upon a termination includese bonus amounts in respect of 2006 (whetheotsuch
payment is provided for in an executive’'s employtraggreement).

In addition to the specific payments and benefisctdibed for each named executive officer, our mahme
executive officers will also be entitled to receasey benefits due under the terms of our beneditpbnd programs,
including Mr. Ralph J. Roberts’ SERP and our noalifigd deferred compensation arrangements destiibe
further detail, respectively, in “— Pension Benefit 2006 Fiscal Year-End” on page 47 and “— Noalitjad
Deferred Compensation in and as of 2006 Fiscal-&pal” on page 48.

Mr. Brian L. Roberts

If Mr. Roberts’ employment is terminated by reasdmis death or disability, we must continue to pés/base
salary on a monthly basis, and his annual cashdonwan annual basis (assuming full achievemetargét
performance), for five years to him or, upon hiattieto his estate or to his spouse for so lorghass living and
thereafter to her estate. Upon such terminationested stock options and RSUs will vest in full aimel options wil
remain exercisable for the remainder of their tefdpon his disability, we will continue to providee company
deferred compensation credits on the schedulesétifh his employment agreement for so long ass higing.
Upon Mr. Roberts’ death, his estate or his sposigiitled to payment of his annual cash bonusaged to reflect
the number of days he was employed during the gfelais death, and his spouse is entitled to coetinuealth
benefits during her lifetime. If we terminate himgoyment without cause or he terminates it witbdjoeason,

Mr. Roberts is entitled to payment of base salbaséd on the highest base salary he received dientgrm) on a
monthly basis and health benefits for a periodugtothe later of June 30, 2009 and 24 months &fterination. He
is also entitled to the payment of his annual dastus (based on his highest participation levetsidithe term) on
an annual basis for a period through the lateun€J30, 2009 and 12 months after termination agdchpat of his
annual cash bonus, prorated to reflect the numibeays he is employed during the year of such teation
(assuming full achievement of target performanéeéylr. Roberts dies after a termination without sawr with
good reason
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and before June 30, 2009, his surviving spous@oestate will be entitled to receive the deathefiendescribed
above, and we will continue to provide the compdeferred compensation credits on the scheduledétif his
employment agreement. In addition, unless Mr. Risbemployment terminates by reason of his deaghywil be
required to continue to provide funding for thentdife insurance policies described in “— Agreensanith Our
Named Executive Officer” which begins on page 49.

If Mr. Roberts’ employment had been terminated @t&mber 31, 2006 due to his disability, he wouldeha
been entitled to an amount of payments and berefating $129,699,998. This amount is comprisethef
following amounts and benefits: base salary coatilon ($12,500,000); annual cash bonus continuation
($45,000,000); the value associated with the aca@be and full-term exercisability of unvestedctmptions
($33,993,788) and the acceleration of RSUs ($17523); the continued crediting of company deferred
compensation contributions on the schedule st farhis employment agreement ($6,951,262); and the
continuation of payments in respect of life inswapolicies ($13,550,425). If his employment hadrberminated
on this date due to his death, his spouse anddarHhier estate would have been entitled to an atrafypayments
and benefits totaling $109,788,361. This amounbisprised of the following amounts and benefitsebsalary
continuation ($12,500,000); annual cash bonus eoation ($45,000,000); the value associated witeitceleratio
and fullterm exercisability of unvested stock options ($33,788) and the acceleration of RSUs ($17,704;528
the value associated with the provision of headthdfits to his spouse ($590,050).

If Mr. Roberts’ employment had been terminated @t&mber 31, 2006 by us without cause or by him with
good reason, he would have been entitled to an ahadypayments and benefits totaling $53,031,190s @amount
is comprised of the following amounts and benefitsse salary continuation ($6,250,000); annual baslis
continuation ($26,250,000); the continued creditihgompany deferred compensation contributionthenschedul
set forth in his employment agreement ($6,951,26®)value associated with the provision of hebéhefits
($29,503); and continuation of payments in respétife insurance policies ($13,550,425).

Messrs. Smith and Alchin

If either executive’s employment terminates dubitodeath or disability, he or his estate will igeghree
months of base salary, payment of his annual casbd prorated to reflect the number of days feriployed
during the year of such termination (assumingdahievement of target performance), full vestingisfstock
options and RSUs, and his options will remain eisaide for the remainder of their terms. If we tarate either
executives employment without cause or the executive terteghis employment with good reason, he is entith
receive his then current base salary on a mon#ystfor a period of 24 months from the date ohteation. He is
also entitled to receive one year’'s annual casludg¢assuming full achievement of target performaacel
continued vesting of his RSUs for one year follagvitarmination. Certain options held by the exeeutinll vest in
full upon termination and remain exercisable thitoogat the end of their original terms. Each exigewvill also be
able to participate in our health benefits untié & or, if he is not eligible to participate, walweimburse him on
an after-tax basis for the incremental cost of iolrtg other coverage. We will also provide an aéfend secretarial
services through age 65 and credit his deferrecpeasation account balances with the employee edeigh the
end of the fifth calendar year following the ye&hts termination.

If Mr. Smith’s employment had been terminated orc@&eber 31, 2006 due to his death or disabilityphleis
estate would have been entitled to an amount ahpays and benefits totaling $36,660,414. This arhizun
comprised of the following amounts and benefitsebsalary continuation ($306,250); annual cash $onu
continuation ($1,531,250); and the value associaitidthe acceleration and full-term exercisabitifyunvested
stock options ($26,648,991) and the acceleratidRSifs ($8,173,923). If Mr. Alchin’s employment haekn
terminated on December 31, 2006 due to his deadiisability, he or his estate would have been legtito an
amount of payments and benefits totaling $31,0aB,%5Ris amount is comprised of the following ameuand
benefits: base salary continuation ($256,250); ahoash bonus continuation ($1,281,250); and theevassociated
with the acceleration and full-term exercisabitifyunvested stock options ($22,270,853) and thelacation of
RSUs ($7,198,217).
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Election to Change StatusOn November 27, 2006, Mr. Smith notified us of decision to retire from his
positions as Executive Vice President and Co-Chiigdncial Officer, which constituted an electiorctange his
status from full-time executive to part-time noreewtive employee, effective March 28, 2007. Onsifume day,
Mr. Alchin notified us of his intention to retiredm his positions as Executive Vice President, GeéeFinancial
Officer and Treasurer, which constituted an electmchange his status from full-time executivgaot-time non-
executive employee, effective early in 2008. Oineeexecutive notifies us in writing of his decistonchange his
status, we have the ability to terminate his emplegt instead of allowing him to work part-time. Unt
December 31, 2008, the executive will be requicegrovide service on a part-time basis only andinedeive as
compensation 30% of the base salary, cash bonugrants of stock options and/or RSUs that he wbakte
received had he remained a full-time employee. muthis period, RSUs will continue to vest. Durthgs period
and until he reaches age 65, the executive wilriigtled to participate in our health benefits,ibhe is not eligible
to participate, we will reimburse him on an aftex-basis for the incremental cost of obtaining otteverage. We
will also provide an office and secretarial sersiderring this period and until the executive reachge 65. In
addition, we will credit the executive’s deferreghmpensation account balances with the employedhaiagh the
end of the fifth calendar year following the ye&his termination. If we terminate either executafeer he has mau
this election, he will be entitled to receive thaatth, office and deferred compensation benefisedeed above. In
addition, upon such termination certain optionsii®si the executive will vest in full and remain eieable through
or at the end of their original exercisable terththis termination occurs before June 30, 200%h&case of
Mr. Smith, and June 30, 2008, in the case of Mchil, he will be entitled to receive the vestingpfRSUs
through this date.

If we had terminated Mr. Smit’employment on December 31, 2006, he would hage bgtitled to an amot
of payments and benefits totaling $37,270,015. @hisunt is comprised of the following amounts aaddiits:
base salary continuation ($735,000); annual caslidoontinuation ($2,450,000); the value associaitdthe
treatment of certain stock options ($26,648,991) RBUs ($1,393,701); the value associated witlptbeision of
health benefits ($54,276) and secretarial sup$d%@,000); and the value associated with continthegcrediting
of the active employee rate on his deferred congt@rsaccount for five years ($5,838,047). If wel hberminated
Mr. Alchin’'s employment on December 31, 2006, hailddave been entitled to an amount of payments and
benefits totaling $33,644,153. This amount is casgal of the following amounts and benefits: basarga
continuation ($615,000); annual cash bonus contion$2,050,000); the value associated with thattnent of
certain stock options ($22,270,853) and RSUs (®3%5); the value associated with the provisioheslth
benefits ($33,082) and secretarial support ($179;0hd the value associated with continuing tlealiting of the
active employee rate on his deferred compensatioouat for five years ($6,041,692).

Messrs. Burke and Cohen

If either executive’s employment terminates dubitodeath or disability, he or his estate will igeghree
months of base salary, payment of his annual casbd) prorated to reflect the number of days feriployed
during the year of such termination (assumingdahievement of target performance), full vestingpisfstock
options and RSUs, and his options will remain eisatide for the remainder of their terms. If we terate either
executive’'s employment without cause or he terneim&iis employment with good reason, he is entitdaéceive
his then current base salary, payable on a mobtiis, and continued health benefits, for a pesfd2d months
from the date of termination. He is also entitleddceive one year’s annual bonus (assuming fhiesement of
target performance) and continued vesting of lisksbptions and RSUs for one year following terrtiora

If Mr. Burke's employment had been terminated or@&wrber 31, 2006 due to his death or disabilityphieis
estate would have been entitled to an amount ahpays and benefits totaling $46,807,196. This arhisun
comprised of the following amounts and benefitsebsalary continuation ($500,000); annual cash $onu
continuation ($6,000,000); and the value associaittdthe acceleration and full-term exercisabitifyunvested
stock options ($23,912,787) and the acceleratidRSiis ($16,394,409). If Mr. Cohen’s employment hadn
terminated on December 31, 2006 due to his deatlisability, he or his estate would have been
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entitled to an amount of payments and benefitdinot$34,918,854. This amount is comprised of ti®ving
amounts and benefits: base salary continuationd®80); annual cash bonus continuation ($1,500;G00) the
value associated with the acceleration and futhitekercisability of unvested stock options ($19,88@) and the
acceleration of RSUs ($13,338,183).

If Mr. Burke's employment had been terminated or@&mnber 31, 2006 by us without cause or by him with
good reason, he would have been entitled to an ahwdypayments and benefits totaling $28,323,84fis @mount
is comprised of the following amounts and beneligse salary continuation ($4,000,000); annual basls
continuation ($12,000,000); the value associatet thie continued vesting of unvested stock opt{®8s592,205)
and RSUs ($3,708,955); and the value associatddtiétprovision of health benefits ($22,686). If.\@ohen’s
employment had been terminated on December 31, 2068 without cause or by him with good reasonybald
have been entitled to an amount of payments anefit@totaling $12,532,228. This amount is commtieéthe
following amounts and benefits: base salary coatiion ($2,400,000); annual cash bonus continug$8r000,000
the value associated with the continued vestingneksted stock options ($4,845,043) and RSUs ($%528); and
the value associated with the provision of headthdfits ($23,602).

Mr. Ralph J. Roberts

If Mr. Roberts’ employment terminates due to hiattieor disability, we must continue to pay his bselary on
a monthly basis for five years to him or, upondesth, to his estate, and he will receive full wegsbf his stock
options and RSUs, and his stock options will rengaiarcisable for the remainder of their terms. UpnRoberts’
death, he or his estate is entitled to paymentsodhnual cash bonus, prorated to reflect the nuwibaays he was
employed during the year, and we will provide Healknefits to Mr. Roberts’ spouse during her lifedi If we
terminate his employment without cause, he willaanentitled to his base salary, annual cash bandsealth
benefits until December 31, 2007 and will be emtitto payment of his annual cash bonus, prorateeflect the
number of days he is employed during the year eltevminate his employment without cause and he glier to
December 31, 2007, Mr. Roberts’ spouse will betledtito the same benefits as if his employmenthbesh
terminated due to his death. If Mr. Roberts’ elddtechange his status to that of a consultantventerminated his
employment for any of the above reasons after stattion, he generally would be entitled to recehesame
benefits as he would have as an employee, excaph¢hwould no longer be entitled to receive aruahnash
bonus. In addition, we will be required to continagrovide funding for the split-dollar life insarce policies
described in “— Agreements with Our Named Execu@fficers,” which begins on page 49.

If Mr. Roberts’ employment had been terminated @t&nber 31, 2006 due to his disability, he woulieha
been entitled to an amount of payments and bertefating $153,540,105. This amount is comprisethef
following amounts and benefits: base salary coatiion ($9,261,000); annual cash bonus continug$ar815,250
the value associated with the acceleration anetéath exercisability of unvested stock options (#88,858) and
the acceleration of RSUs ($12,795,907); and théireation of payments in respect of split-dollde linsurance
policies ($114,684,090; this amount is based upojepted increases in future year premium amousitggunterna
Revenue Service, or IRS, tables for the numbeeafyof Mr. Roberts’ and his spousectuarial remaining lives
approximately five years for Mr. Roberts and eigiars for Mr. Roberts and his spouse jointly). if. Roberts’
employment had been terminated on December 31, @060 his death, his spouse and/or estate wavid been
entitled to an amount of payments and benefitdingt&$143,218,240. This amount is comprised offtiewing
amounts and benefits: base salary continuatior2@#9000); annual cash bonus continuation ($2,319;2be value
associated with the acceleration and full-term esability of unvested stock options ($14,483,858) the
acceleration of RSUs ($12,795,907); the value aatatwith the provision of health benefits to iuse
($209,875); and the continuation of payments ipeesof split-dollar life insurance policies ($1082,350; this
amount is based upon projected increases in fyraepremium amounts using IRS tables for the aqprately
eight years of Mr. Roberts’ and his spouse’s jairtuarial remaining lives).

If Mr. Roberts’ employment had been terminated @t&nber 31, 2006 by us without cause, he would have
been entitled to an amount of payments and bertefating $121,175,185. This amount is comprised of
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the following amounts and benefits: base salaryicoation ($1,852,200); annual cash bonus contionat
(%$4,630,500); the value associated with the prowisif post-termination health and other benefi&395); and the
continuation of payments in respect of split-dolifer insurance policies ($114,684,090).

Changein Control Provisions

Under each of the agreements with Messrs. BridRdberts, Smith, Alchin, Burke and Cohen, if our Bba
determines that it is appropriate to accelerateséisting of options, and, in the case of Mr. RahdRSUs, in
connection with a change in control transactionwileprovide notice to the executives of this dgon at least 10
business days before the anticipated closing ddteeahange in control transaction. If so deteedirall options
held by the executives will become immediately ejsable in full, and all RSUs held by Mr. Robert#i w
immediately become fully vested. Until the day efthe date of a change in control, the executinitde able to
exercise all such options. If the change in congrolot consummated, the options will be treatedashaving been
exercisable and the RSUs will be treated as nahgaxested. In addition, if we were to terminate. Roberts’
employment following the change in control, it wdlle treated as a termination without cause anddudd be
entitled to the amounts described above.

If our Board were to decide to accelerate the mgstif options, assuming that the change in comitolirred on
December 31, 2006 and using the value of our Glassmmon stock and Class A Special common stocthisn
date, the value associated with the acceleratethgesould be $33,993,788 for Mr. Brian L. Robe 26,648,991
for Mr. Smith; $22,270,853 for Mr. Alchin; $23,9737 for Mr. Burke; and $19,780,671 for Mr. Cohdrour
Board were to decide to accelerate the vestingif&held by Mr. Brian L. Roberts, the value asgediavith the
accelerated vesting would be $17,704,523.

Under the compensation agreement with Mr. Ralgtoberts, prior to any change in control, we mutldish
and fund a grantor trust, the amounts in which kéllsubject to claims of our creditors in the aafseur bankruptcy
for the purpose of paying all deferred compensatiom-qualified retirement benefits and split-dolife insurance
amounts for Mr. Roberts then applicable. Upon tbeuarence of a change in control, such trust mesoine
irrevocable, and we must continue to make paymiatdssuch trust to maintain sufficient amountsuod all
benefits subject to the trust. While our acquisitid AT&T Corp.’s cable business in November 2005w change
in control under his compensation agreement, MheRis elected to waive his right to have us furgdttbst at that
time; however, Mr. Roberts may exercise this rigihdny time by providing notice to us. If we weeguired to fund
the trust on December 31, 2006, we would be reduoeontribute $238,418,062 to such trust. In tolalj if
Mr. Roberts’ employment is terminated on or after dbccurrence of a change in control, it wouldrbated as a
termination without cause and he would be entittethe amounts described above.

Noncompetition and Confidentiality

Each of the executives is subject to noncompetdiath confidentiality covenants. Under the agreemeiith
Messrs. Brian L. Roberts, Smith, Alchin, Burke &@when, each executive has agreed not to compdiausiduring
his employment and, in the event his employmemitgaites other than by us without cause or by hith good
reason, for one year after termination of his emiplent. In the case of Messrs. Roberts, Burke ariee@af we
have not renewed the executive’s employment agreeamel he terminates his employment after the étigdeo
initial term of the agreement (other than for goedson), we may elect to have the noncompetitiowigions apply
in exchange for providing him with one year's baakary and bonus. In the case of Mr. Smith, whodhasted to
change his status, and Mr. Alchin, who has exprebgeintent to elect to change his status, ifakecutive’s
employment terminates, then the noncompetitionipions will apply in exchange for providing the exéve one
yeal's base salary and bonus (less any amount actoaitlyto him in account of base salary or bonugHeryear in
which termination occurs). Mr. Brian L. Roberts las0 agreed not to solicit our employees or custsifor one
year after termination of his employme

Under the terms of his compensation agreementR#liph J. Roberts has agreed not to compete withutisg
his employment and for five years after terminattéis employment. Breach by Mr. Roberts of any

55




Table of Contents

of the noncompetition or confidentiality obligat®nonstitutes cause for termination of his compimsagreemen

Each executive has also agreed to maintain thadeorifality of our information and not to use such
information, except for our benefit, at all timagritig and after his employment with us.

All severance and other amounts provided abovestimates only, and actual amounts will vary depend
upon the facts and circumstances applicable atriteeof the triggering event.
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DIRECTOR COMPENSATION FOR 2006

The following table sets forth specified informaticegarding the compensation for 2006 of our norleyee
directors. Our employee directors, Messrs. BriaRdaberts, Ralph J. Roberts and Brodsky, do noive@y
compensation for their services as directors. Faesription of our nonemployee director compensapirogram,
see “Director Compensation” on page 14.

Change in Pension Valu¢

Fees Earned o1 and Non-qualified

Paid in Cash Stock Awards ~ Option Awards Deferred Compensation Total
Name () (OIVKS $) (©®@ ®) @® Earnings ($) (N @ ®)(h)
S. Decker Anstron $107,50( $100,00( — $ 32,16¢ $239,66¢
Kenneth J. Baco 85,00( 100,00( — 22,99( 207,99(
Sheldon M. Bonovit: 76,000 100,00( — 154,51° 330,51°
Edward D. Breel 90,00(¢ 100,00( — 3,69¢ 193,69¢
Joseph J. Collin 122,50( 100,00( — 9,74¢ 232,24t
J. Michael Cool 129,50( 100,00( — 24,60¢ 254,10t
Jeffrey A. Honickmar 125,00( 100,00( — 2,551 227,55
Dr. Judith Rodir 127,50( 100,00( — 23,48¢ 250,98t
Michael I. Soverr 107,50( 100,00( — 27,33( 234,83(

(1)

()

(3)

This column represents all cash retainers and nweétes earned by our nonemployee directors witheet tc
their service in 2006, regardless of whether seels fvere deferred as described below. Messrs.aknstr
Breen, Collins and Honickman have elected to recBb of their annual retainer.¢ ., $25,000) in the form
of equity. In 2006, they each earned (and defershdje units with respect to 1,120 shares of Glagsmmon
stock.

This column represents the dollar amount recogrii@gefinancial statement reporting purposes witkpect to
the 2006 fiscal year for the fair value of sharésuwith respect to shares of Class A common sgpakited as
the annual equity award in 2006 and deferred. Fadires in this column have been determined under
SFAS 123R and were calculated using the Class Avtmmstock closing price on the date of grant and
multiplying it by the number of shares subjecthe grant. These amounts reflect our accountingresepor
these awards, and do not correspond to the acaliz that will be recognized by the named execudffieers
at the time the deferral laps:

As of December 31, 2006, each of our nonemployesettirs had the following outstanding stock awands
the form of share units with respect to sharesla§&£A common stock, all of which were deferredtaie of
which are included in column (c): Mr. Anstrom: 938s a result of annual equity awards and 5,0%0rasult
of annual retainers; Mr. Bacon: 9,203 as a resudhaual equity awards; Mr. Bonovitz: 9,203 as suheof
annual equity awards; Mr. Breen: 9,203 as a regwhnual equity awards and 1,882 as a result mdian
retainers; Mr. Collins: 9,203 as a result of anregplity awards and 2,160 as a result of annuahezts

Mr. Cook: 9,203 as a result of annual equity awars$ 4,159 as a result of annual retainers; Mr.itkoman:
9,308 as a result of annual equity awards and 1a85%¥result of annual retainers; Dr. Rodin: 9,203 result
of annual equity awards and 4,159 as a resultmfi@mretainers; and Mr. Sovern: 9,203 as a resw@houal
equity awards

In addition, Mr. Bonovitz had deferred share umitth respect to 58,452 shares of Class A Speciainson
stock under the Deferred Stock Option P

None of our nonemployee directors were granteckstption awards in 2006. As of December 31, 20@6h
of our nonemployee directors had outstanding opiwards with respect to the following shares:

Mr. Anstrom: 33,750 shares of Class A common stk 8,100 shares of Class A Special common stock;
Mr. Bacon: 33,750 shares of Class A common stoak;Bdnovitz: 33,750 shares of Class A common stock
and 8,100 shares of Class A Special common stockBken: 5,625 shares of Class A common stock;

Mr. Collins: 14,062 shares of Class A common stddk; Cook: 43,930 shares of Class A common stock;
Dr. Rodin: 33,750 shares of Class A common stoall;dr. Sovern: 43,932 shares of Class A commorks
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(4) Annual retainer and other meeting fees receivedurynonemployee directors may be deferred in whola
part under our deferred compensation plans. Thauatadn this column represent the dollar valuentériest
earned on deferred compensation in excess of 12@Pe tcongterm applicable federal rate (the current rat
deferred compensation is 129

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes our equity plan mfation as of December 31, 2006.

Number of
Securities
Remaining
Number of Available for
Securities to Bt Weighted- Future Issuance
Issued upon Average Under Equity
Exercise of Exercise Price 0 Compensation
Outstanding Outstanding Plans Excluding
Options, Options, Securities
Warrants and Warrants and Reflected in
Rights Rights Column(a)
Plan Category (a) (b) (c)
Equity compensation plans approved by security érs(%)
Class A common stoc? 135,513,73 $ 24.4¢ 83,161,47
Class A Special common sto 66,708,56. $ 21.7¢ —
Equity compensation plans not approved by sechotglers — —
Total @ 202,222,29 83,161,47

(1) Includes the following plans: our 1987 Stock Optitlan, 2002 Stock Option Plan, 2002 RestrictedSiRdan
(under which RSUs and performance based RSUs tearedranted), 2002 Employee Stock Purchase Plan,
2003 Stock Option Plan and 2002 Deferred Stockddfilan and deferred compensation plans (undetwhic
shares of Class A and Class A Special common s$taek been credited to participants’ accounts). The
weighted-average exercise price in column (b) téakiesaccount only stock options under our 198028nd
2003 Stock Option Plans. The number of shares tedoed in column (c) includes 366,705 shares a§€A
common stock that were issued in connection wighftlurth quarter 2006 purchase period under our
Employee Stock Purchase Pl

(2) Includes stock options assumed in connection withagquisition of AT&T Corp.’s cable business in
November 2002, which were granted under the AT&ddBiband Corp. Adjustment Plan. As of Decembel
2006, these assumed stock options were outstamdihgespect to 49,142,634 shares of Class A common
stock and had a weighted average exercise pri81B1 per shar

SHAREHOLDER PROPOSALS FOR NEXT YEAR

Any shareholder proposals intended to be presexitaed annual meeting of shareholders called fate d
between April 23, 2008 and June 23, 2008 and cersitifor inclusion in our proxy materials must beaived by
November 30, 2007. Any shareholder proposals shoelldirected to Arthur R. Block, Secretary, at addres:
listed on page 3. However, shareholders who wistotninate directors for election must comply whike t
procedures described under “About our Board an@dsmittees” beginning on page 11.

Any shareholder proposals intended to be presexitdte annual meeting of shareholders in 2008 ahd n
included in our proxy materials must comply witle tdvance notice provision in Section 2.09 of qufdws. If we
call the 2008 annual meeting of shareholders fiata between April 23, 2008 and June 23, 2008, ust neceive
notice of the proposal on or after February 22.8280d on or before March 24, 2008. If we call tbé&annual
meeting of shareholders for any other date, we maegtive notice of the proposal by the close ofriass on the
tenth day following the day we mailed notice ofamnounced publicly, the date of the meeting, wéweh occurs
first. If notice is not received by March 24, 20@8 the tenth day following the day we mail notafeor announce
publicly, the date of our 2008 annual meeting @freholders, if such meeting is not called for a& dstween
April 23, 2008 and June 23, 2008), the sharehqidgposals will be
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deemed “untimely.” Shareholder proposals failingamply with the procedures of Rule 14a-8 of thexgr
solicitation rules will be excluded. All sharehalggoposals should be directed to Arthur R. Bld8&gretary, at our
address listed on page 3.

SOLICITATION OF PROXIES

We will pay the cost of this proxy solicitation. &aldition to soliciting proxies by mail, we expétat a number
of our employees will solicit shareholders for gzame type of proxy, personally and by telephonaeNaf these
employees will receive any additional or speciahpensation for doing this. We have retained D.lhgk& Co.,

Inc. to assist in the solicitation of proxies fofee of $23,500 plus reasonable out-of-pocket carstsexpenses. We
will, on request, reimburse banks, brokerage fiamd other nominees for their expenses in sendiogypnaterials
to their customers who are beneficial owners ofammmon stock and obtaining their voting instrussio

Electronic Access to Proxy Materials and Annual Reprt to Shareholders

Shareholders can access this proxy statement arzD86 Annual Report to Shareholders via our Wabai
www.cmcsa.com or www.cmcesk.com. For future annuadtimgs of shareholders, registered shareholders ca
consent to accessing their proxy statement and\onual Report to Shareholders electronically in log receiving
them by mail. If you are a registered shareholderyou have not already done so, you can choosefttion by
marking the “Electronic Accesdiox on the proxy card or by following the instrects provided when voting via t
Internet or by telephone. If you choose this optjmior to each annual meeting of shareholders,witireceive in
the mail your proxy card that provides a noticengfeting with a business reply envelope. Your chwiitleremain ir
effect unless you revoke it by contacting our tfanagent, Computershare, at 1-888-883-8903 otirsi
Computershare’s Web site at www.econsent.com/cn8tsaeholders who hold shares through a bank, tagke
firm or other nominee may request electronic acbgssontacting their nominee.

IMPORTANT NOTICE REGARDING DELIVERY OF SHAREHOLDER DOCUMENTS

Under SEC rules, delivery of one proxy statemedt@m Annual Report to Shareholders to two or more
investors sharing the same mailing address is peeiniunder certain conditions. This procedurdedal
“householding,” is available if all of the followgncriteria are met:

(1) You have the same address as other sharehoddgstered on our books;
(2) You have the same last name as the other shidezk; and
(3) Your address is a residential address or fffisedox.
If you meet this criteria, you are eligible for ts@inolding and the following terms apply. If you ac eligible,
please disregard this notice.
For Registered Shareholders

Only one proxy statement and Annual Report to Sta@ders will be delivered to the shared mailingradd.
You will, however, still receive separate mailirgfsmportant and personal information, as well @gasate proxy
cards.

What do | need to do to receive just one set of anal disclosure materials?

You do not have to do anything. Unless Computessisanotified otherwise within 60 days of the magliof
this notice, your consent is implied and only oeeaf materials will be sent to your household.sl¢vnsent is
considered perpetual, which means you will contittueeceive a single proxy statement/Annual Refort
Shareholders in the future unless you notify ustise.
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What if | want to continue to receive multiple setof materials?

If you would like to continue to receive a separsgeof materials for yourself, call or write Contgnshare at 1-
888-883-8903 or P.O. Box 43091, Providence, Rheldmdl 02940-3091. A separate set of materialshgikent to
you promptly.

What if | consent to have one set of materials maitl now, but change my mind later?
Call or write Computershare to turn off the houddimg instructions for yourself. You will then berg a

separate proxy statement and Annual Report to 8bkters within 30 days of receipt of your instrocti

The reason | receive multiple sets of materials isecause some of the stock belongs to my children.nat
happens when they move out and no longer live in ntyousehold?

When there is an address change for one of the ersnolh the household, materials will be sent diyectthe
shareholder at his or her new address.

ANNUAL REPORT ON FORM 10-K

WE WILL PROVIDE WITHOUT CHARGE TO EACH PERSON SOLITED BY THIS PROXY
STATEMENT, UPON THE WRITTEN REQUEST OF SUCH PERSONCOPY OF OUR ANNUAL REPORT
ON FORM 10-K, AS FILED WITH THE SECURITIES AND EXCANGE COMMISSION FOR OUR MOST
RECENT FISCAL YEAR. SUCH WRITTEN REQUESTS SHOULD BHRECTED TO “INVESTOR
RELATIONS” AT OUR ADDRESS SET FORTH ON PAGE 3 OF TSHHPROXY STATEMENT.
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From New Jersey via the Ben Franklin Bridge

Take NJ Turnpike to exit 4 (Philadelphia/Camdent)EXiake Rte. 73 North and follow it to Rte. 38 $t/elake
38 West to the Benjamin Franklin Bridge, crossimip iPhiladelphia. Follow signs for Vine Street/PAr@ention
Center. Go approximately 6 blocks and make auleift bnto 12th Street. The West entrance to the Suiion
Center is located two blocks ahead at the corn&@tif and Arch Streets.

From Interstate 95 North

Take 1-95 North to exit 22 (Central Philadelphig&¥6). Stay in the left lane of this exit. Folloigrss for 1676 Wes
to the 1st exit (Broad Street). This exit bringsiyp to 15th Street. Get into left lane and folline sign for
611/Broad Street and make a left turn on to Virreest Follow signs for Vine Street/PA Conventiomée. Make a
right turn onto 12th Street. The West entrancééoGonvention Center is located two blocks ahedldeatorner of
12th and Arch Streets.

Public Transportation

SEPTA (Southeastern Pennsylvania Transportatiohdkity). Regional rail lines R1, R2, R3, R5, R6, & R8
connect directly to the Convention Center, whichdanected to the Market-East/Pennsylvania Converitienter
Station (use the 12th Street exit). Elevators sedable.

From Interstate 76/Schuylkill Expressway

Take Rte 76 to Exit 344/1-676 East. Take |- 676tEasl exit at Broad Street/Rte. 611 (2nd exit). Yalibe on
Vine Street. Follow signs for Vine Street/PA Contien Center to 12th Street (4 traffic lights). Makeight turn
onto 12th Street. The West entrance to the Conwer@enter is located two blocks ahead at the carh&®th and
Arch Streets.

From Interstate 95 South

Take 1-95 South to exit 22 (Central Philadelph&/B). Stay in the left lane of this exit. Follovgss for 1-676 West
to the 1st exit (Broad Street). This exit bringsi ygp to 15th Street. Get into the left lane, follthe sign for
611/Broad Street and make a left turn on to Virreest Follow signs for Vine Street/PA Conventiomée. Make a
right turn onto 12th Street. The West entrancé&éoGonvention Center is located two blocks ahedlleatorner o



12th and Arch Streets.

Parking Information
Several parking garages are available within blafkbe Convention Center. Shareholders shouldhes&Vest
Entrance which is located at 12th and Arch Streets.
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Admission Ticket

] i i :

AT A O IRE LR 127

Using a black ink pen, mark your votes with
an X as shown in this example. Please do
not write outside the designated areas.

000000000.000000 ext 000000000.000000 ext
000000000.000000 ext 000000000.000000 ext
000000000.000000 ext 000000000.000000 ext

Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy card, you may choose one of the two
voting methods outlined below to vote your proxy. If you vote by the
Internet or telephone, please do not mail back this proxy card.

VALIDATION DETAILS ARE LOCATED BELOW IN THE SHADED
BAR.

Proxies submitted by the Internet or telephone must be received
by 5:00 p.m., Eastern Daylight Time, on May 22, 200 7.

Vote by Internet

* Log on to the Internet and go to
www.investorvote.com
» Follow the steps outlined on the secured website.
Vote by telephone
n » Call toll free 1-800-652-VOTE (8683) within the United
ﬂ States, Canada and Puerto Rico any time on a touch
tone telephone. There is NO CHARGE to you for the
call.
» Outside the United States, Canada and Puerto Rico,
call 1-888-883-8903 on a touch tone telephone.
Standard rates will apply.
» Follow the instructions provided by the recorded
message.

Annual Meeting Proxy Card

123456 C0123456789 12345

¥ IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM

PORTION IN THE ENCLOSED ENVELOPE. ¥

O Mark this box with an X if you plan to O
attend the annual meeting of
shareholders.

A. Company Proposals — The Board of Directors recom
“FOR” Proposal 2.

Electronic Access: Mark this box with an X to consent to use
Comcast’s Internet site to access all future annual reports and
proxy statements and to discontinue mailing of these
documents (a proxy card will continue to be mailed).

mends a vote “FOR” all the nominees listed in Propo sal 1 and

1. Election of Directors: 01 — S. Decker Anstrom 02 — Kenneth J. Bacon 03 — Sheldon M. Bonovitz 04 — Edward D. Breen



07 — J. Michael Cook
11 — Dr. Judith Rodin

05 — Julian A. Brodsky
09 — Brian L. Roberts

06 — Joseph J. Collins
10 — Ralph J. Roberts

08 — Jeffrey A. Honickman
12 — Michael I. Sovern

O Mark here to vote FOR all nominees

O Mark here to WITHHOLD vote from all nominees

01 02 03 04 05 06 07 08 09 10 11 12

O For All EXCEPT - To withhold O O O O O O O O O O O O

a vote for one or more

nominees, mark the box to the

left and the corresponding

numbered box(es) to the right.

For Against  Abstain
Independent Auditors m| m|

. Shareholder Proposals — The Board of Directors r

For Against Abstain

For Against Abstain

ecommends a vote “AGAINST” Proposals 3 - 9.

For Against Abstain

Prevent the issuance O m| m| Require that the O m| m| 5. Require sustainability O m| O
of new stock options Chairman of the report

Board not be an

employee
Adopt a O m| m| Require annual vote O m| m| 8. Require pay differential O m| O
recapitalization plan on executive report

compensation

Require disclosure of O m| m|
political contributions

C 1234567890 JNT
TUPX 0124571

MAA SRMPLE [THES SAE A ES SET UP TO ACCIOMMODATE
1 CHARACTERS) MA A SAMPLE ANDME A SAMPLE AND
MRASAMPLE RED MR A SRMPLEAND MR & SAMPLE AND
MRA SAMPLUE SND MR A S AP EAND ME A SAMPL T RND
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Notice of 2007 Annual Meeting
Wednesday, May 23, 2007, 9:00 a.m.
Pennsylvania Convention Center
One Convention Center Place
1101 Arch Street
Philadelphia, Pennsylvania 19107

Please present this ticket for admittance of shareh  older(s) named on the front, together with one gues  t.

DIRECTIONS TO THE PENNSYLVANIA CONVENTION CENTER

From New Jersey via the Ben Franklin Bridge PARKING LOT LOOP
Take NJ Turnpike to exit 4 (Philadelphia / Camden Exit). Take Rte. 73 North
and follow it to Rte. 38 West. Take 38 West to the Benjamin Franklin Bridge,
crossing into Philadelphia. Follow local traffic and the signs for Vine Street/PA
Convention Center. Go approximately 6 blocks and make a left turn onto 12th
Street. The West entrance to the Convention Center is located two blocks
ahead at the NW corner of 12th and Arch Streets.

From Interstate 95 North

Take 1-95 North to Exit 22 Central Philadelphia / I-676. Stay in the left lane of
this exit. Follow signs for 1-676 West to the 1st exit (Broad Street). This exit
brings you up to 15th Street. Get into left lane and follow the sign for
611/Broad Street and make a left turn onto Vine Street. Follow signs for Vine
Street/PA Convention Center. Make a right turn on to 12th Street. The West
entrance to the Convention Center is located two blocks ahead at the NW
corner of 12th and Arch Streets.

o
HFT

o P — e e o —— —— ]

From Interstate 76/Schuylkill Expressway

Take Rte 76 to Exit 344/1-676 East. Take 1-676 East and exit at Broad
Street/Rte. 611 (2nd exit). You will be on Vine Street. Follow signs for Vine
Street/PA Convention Center to 12th Street (4 traffic lights). Make a right turn
onto 12th Street. The West entrance to the Convention Center is located two

blocks ahead at the NW corner of 12th and Arch Streets. Parking Information ) o .

Several parking garages are available within blocks of the Convention Center.
From Interstate 95 South Shareholders should use the West Entrance which is located at 12th and Arch
Take 1-95 South to Exit 22 Central Philadelphia/l- 676. Stay in the left lane of Streets.

this exit. Follow signs for 676 West to the 1st exit (Broad Street). This exit
brings you up to 15th Street. Get into the left lane, follow the sign for
611/Broad Street and make a left turn onto Vine Street. Follow signs for Vine
Street/PA Convention Center. Make a right turn onto 12th Street. The West
entrance to the Convention Center is located two blocks ahead at the NW
corner of 12th and Arch Streets.

Public Transportation

SEPTA (Southeastern Pennsylvania Transportation Authority). R1, R2, R3,
R5, R6, R7 and R8 connect directly to the Convention Center, which is
connected to the Market-East/Pennsylvania Convention Center Station (Use
the 12th Street exit). Elevators are available.

IMPORTANT NOTICE: All annual meeting attendees may be asked to present a valid government-issued photo identification, such as a driver’s license
or passport, before entering the meeting. In additi  on, video and audio recording devices and other ele  ctronic devices will not be permitted at the
annual meeting, and attendees will be subjectto se  curity inspections.

v |F YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED
ENVELOPE. ~

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE ANNUAL MEETING ON MAY 23, 2007.

| hereby appoint David L. Cohen and Arthur R. Block, and each of them acting individually, as proxies, with the powers | would possess if personally present, and
with full power of substitution, to vote all my shares in Comcast Corporation at the annual meeting of shareholders to be held at the Pennsylvania Convention
Center, 1101 Arch Street, Philadelphia, Pennsylvania 19107 at 9:00 a.m. Eastern Daylight Time on May 23, 2007, and at any adjournment or postponement
thereof, upon all matters that may properly come before the meeting, including the matters described in the proxy statement, and in accordance with my
instructions on the reverse side of this proxy card. In the event that any other matter may properly come before the meeting, or any adjournment or postponement
thereof, the proxies are each authorized to vote such matter in their discretion. | hereby revoke all previous proxies given to vote at the annual meeting or any
adjournment or postponement thereof.

| acknowledge receipt of the notice of annual meeting of shareholders, and the proxy statement and annual report of Comcast Corporation.

The shares represented by this proxy card will be voted in accordance with your instructions if the card is signed and returned. Except in the case of shares held
in the Comcast Corporation Retirement-Investment PI  an or the Comcast Spectacor 401(k) Plan, if your card is signed and returned without i nstructions,
your shares will be voted in favor of all of the di rector nominees, in favor of Proposal 2 and against Proposals 3-9, and if you do not vote by Internet,
telephone or mail and do not vote in person by ballot, your shares will not be voted. If you hold shares in the Comcast Corporation Retirement-Investment Plan or
the Comcast Spectacor 401(k) Plan and do not vote, or you sign and return your proxy card without voting instructions, the respective plan trustee will vote your
shares in the same proportion on each matter as it votes shares held in the respective plan for which voting instructions were received. If you are voting shares
held in the Comcast Corporation Retirement-Investment Plan, voting by Internet, telephone, mail or in person by ballot will vote all of your shares held in this plan
and as a shareholder of record. If you are voting shares held in the Avaya, Inc. Employee Stock Purchase Plan or the Comcast Spectacor 401(k) Plan, voting by



one of these means votes only those of your shares held under the respective plan. If you hold shares that are not represented by this proxy card, you will receive
additional proxy card(s) that will allow you to vote your remaining shares by mail. If you are voting with this proxy card, please mark your choices on the other side
of this proxy card, sign it below and return it promptly to Comcast Corporation c/o Computershare, N.A. P.O. Box 43106, Providence, RI 02940.

C Authorized Signatures — This section must be comp leted for your vote to be counted. — Date and Sign Below

Please sign as name(s) appears hereon. Give full title if you are signing for a corporation, partnership or other entity, or as an attorney, administrator, executor, guardian, trustee or in any
other representative capacity.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.




