
,
Section 3.10. Nomination. Nominations for the election of Directors may be made only (A) by the Board of Directors or (B) by any shareholder of

record entitled to vote In the eiectlon of Directors generally at the record date of the meeting and also on the date of the meeting at which Directors are to be
elected. However, any shareholder entitled tn vote in the election of Directors generally may nominate one or more persons for election as Directors at a meeting
only if written notice of such shareholder's intention to make such nomination or nominations has been delivered personally to. or becnmailed to and received by
the Corporation at, the principal executive offices of the Corporation, addressed to the attention of the President. (a) with respect to an election to be held at an
annual meeting that is called for a date that is within 30 days before or after the annivcrsary date of the immediately preceding annual meeting of shareholders,
not less than 90 days nor more than 120 days prior to such anniversary date, and (h) with respect either to an election to be held at an annual meeting that is
called for a date that is not within 30 days before or after the anniversary date of the immediately preceding annual meeting. or to a special meeting of
shareholders called for the purpose of electing Directors, not later than the close of business on the tenth day following the day on which notice of the date of the
meeting was mailed or public disclosure of the date of the meeting was made, whichever occurs first. Each such notice shall set forth: (i) the name and address of
the shareholder intending to make the nomination and of the person or persons to be nominated; (ii) a representation that the shareholder is a holder of record of
shares of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified
in the notice; (iii) a description of all arrangements or understandings between the shareholder and e<lch nominee and any other person or persons (naming such
person or persons) pursuant to which the nomination or nominations are to he made by the shareholder; (iv) such other information regarding each nominee
proposed by such shareholder as would have been required to be included in a proxy statement filed pursuant to the proxy rules ofthc Securities and Exchange
Commission had the nominee been nominated by the Board of Directors; and (v) the written consent of each nominee to serve as a Director of the Corporation if
so elected. The presiding officer of the meeting may, in his or her sole discretion, declare invalid or refuse to acknowledge any nomination not made in
compliance with the foregoing procedure.

ARTICLE 4
OFFICERS

Section4.01. Election and Office. The Corporation shall have a Chairman of the Board, a Chief Executive Officer, a President, a Secretary <lnd a
Treasurer who. subject to Article SIXTH of the Articles of Incorporation. shall be elected by the Board of Directors. Subjcct to Article SIXTH of the Articlcs of
Incorporation, the Board of Directors may create the positions of, define the powers and duties of and elect as additional officers one or more Vice Chairmen of
the Board, one or more Vice Presidents. and one or more other officers or assistant oflicers. Any number of oflices may be held by the same person. The
Chairman of the Board and any Vice Chail1l1an of the Board must be a Director of the Corporation. The initial officers of the Corporation (other than the
Chairman of the Board) shall be selected by the Chief Executive Officcr in consultation with the Chairman of the Board.

Section 4.02. Term. Each ofticer of the Corporation shall hold office until his successor is selected and qualified or until his earlier death, resignation or
removal. Subject to Article SIXTH of the Articles of Incorporation, any ofliccr may be removed by a vote of a majority of thc Directors then in office. The terms
of the Chaimlan of the Board and the Chief Executive Officer are fixed pursuant to Article SIXTH of the Articles of Incorporation.

Section 4.03. PowC/"s and Dillies o(lhe Cil"irman v(tile Board. The Chairman of the Board shall have such powers and shall perform such dutie.s as are
provided in Article SIXTH of the Articles oflncorporation.

Section 4.04. Powers and Dillies o(the ChiefE¥eclllive Officer. The Chief Executive Offlcer shall have such powers and shall perform such duties as are
provided in Articlc SIXTH of the Articles of Incorporation.
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Section 4.05 P01vel's and Dillies ~flhe President. The 'President shall have such powers and shall perform such duties as may, subject to Article SIXTH
of the Articles ofIncorporation, from tlll't: to time be assigned to the J'resiuent by (he Board of Directors.

Section 4.06. Powers and Dllties ~lthe Secretar\,. Unless otherwise determined by the Board of Directors, the Secretary shall be responsible for the
keeping of the minutes of all meetings of the shareholders, the Board of Directors. and all committees of the Board, in books provided for that purpose, and for
the giving and serving of all notices for the Corporation. The Secretary shall perform all other duties ordinarily incident to the oflice of Secretary and shall have
such other powers and perfoml such other duties as may be assigned to the Secretary by the Board of Directors. The minute books of the Corporation may be
held by a person other than the Secretary.

Section 4.07. Powers and Dllties I?f'he Treasllrer. Unless otherwise uetcnnined by the Board of Directors, the Treasurer shall have charge of all the
funds and securities of the Corporation. When necessary or proper, unless otherwise determined by the Board of Directors, the Treasurer shall endorse for
collection on behalf of the Corporation checks, notes and other obligations, and shall deposit the same to the credit of the Corporation to such banks or
depositories as the Board of Directors may designate and may sign all receipts and vouchers for payments made to the Corporation. The Treasurer shall be
responsible for the regular entry in books of the Corporation to be kept for such purpose of a full and accurate account of all funds and securities received and
paid by the Treasurer on account of the Corporation. Whenever required by the Board of Directors, the Treasurer shall render a statement of the financial
condition ofthe Corporation. The Treasurer shall have such other powers and shall perform the duties as may be assigned to such officer from time to time by the
Board of Directors. The Treasurer shall give such bond, ifany, for the faithful performance ofthe duties ofsueh omce as shall be required by the Board of
Directors.

Section 4.08. Powers and Dllties ofthe Vice Chain1len, Vice Presidents and A.I'sistanl (jOicers. Unless otherwise determined by the Board of Directors
and subject to Article SIXTH of the Articles oflncorporation, each Vice Chairman, Executive Vice President, Senior Vice President, Vice President and each
assistant officer shall have the powers and perfoml the duties of his or her respective superior officer. except to the extent such powers and duties are limited by
such superior officer or by the Board of Directors. Executive Vice Presidents, Senior Vice Presidents, Vice Presidents and assistant officers shall have such rank
as may be designated by the Board of Directors, with Executive Vice Presidents serving as superior officers to Senior Vice Presidents and Senior Vice Presidents
serving as superior officers to Vice Presidents. Executive Vice Presidents, Senior Vice Presidents and Vice Presidents may be designated as having responsibility
for a specific area of the Corporation's affairs, in which event such Executive Vice Presidenl~, Scnior Vice Presidents or Vice Presidents shall be supcrior to the
other Executive Vice Presidents. Senior Vice Presidents or Vice Presidents, respectively. in relation to matters within his or her area. The President shall be the
superior ofticer of the Executive Vice Presidents, Senior Vice Presidents, Vice Presidents and all other ollieer positions erented by the Board of Directors unlcss
the Board of Directors provides otherwise. The Treasurer and Secretary shall be the superior ofticers of the Assistant Treasurers and Assistant Secretaries,
respectively.

Section 4.09. Vacancies. Subject to Article SIXTH of the Articles of Incorporation. the Board of Directors shall have the power to fill any vacancies in
any office occurring for any reason.

Section 4.10. Delega/ion o((j[fice. Subject to Article SIXTII of the Articles oflncorporation, the Board of Directors may delegate the powers or duties
of any officer of the Corporation to any other person from time to time.

ARTICLE 5
CAPITAL STOCK

Section 5.0 I. Share Certificates.

(a) Execution. Except as otherwise provided in Section 5.05. the shares of the Corporation shall be represented by certificates. Unless otherwise provided
by the Board of Directors, every share certi ficate shall



be signed by two officers and sealed with the corporate seal, which may be a facsimile, engraved or printed, but where such certiticate is signed by a transf~r

agent or a registrar, the signature of any corporate officer upon such certificate may be a facsimile, engraved or printed. In case any officer who has signed, or
whose facsimile signature has been placed upon, any share certificate shall have ceased to be such officer because of death, resignation or otherwise, before the
certificate is issued, it may be issued with the same effect as if the officer had not ceased to be such at the date of its issue. The provisions of this Section shall be
subject to any inconsistent or contrary agreement at the time between the Corporation and any transfer agent or registrar.

(b) Designations, Voting Rights, Preferences, Limitations and Special Rights. To the extent the Corporation is authorized to issue shares of more than
one class or series, every certificate shall set forth upon the face or back of the certificate (or shall state on the face or back of the certificate that the Corporation
will furnish to any shareholder upon request and without charge) a full or summary statement of the designations, voting rights, preferences, limitations and
special rights of the shares of each class or series authorized to be issued so far as they have been fixed and determined and the authority of the Board of
Directors to tix and detennine the designations, voting rights, preferences, limitations and special rights of the c1asscs and series of shan:s of the Corporation.

(c) Fractional Shares. Except as otherwise determined by the Board of Directors, shares or certificates therefor may be issued as fractional shares for
shares held by any dividend reinvestment plan or employee benefit plan created or approved by the Corporation's Board of Directors, but not by any other
person.

Section 5.02. Trans[er o[Shares. Transfcr of shares shall be made on thc books of the Corporation only upon surrender of the share certificate, duly
endorscd or with duly executed stock powers attached and otherwise in proper form for transfer, which certificate shall be canceled at the time of the transfer

Section 5.03. Determination o/SharellOlders a/Record.

(a) Fixing Record Dale. The Board of Directors of the Corporation may fix a time prior to the date of any meeting of shareholders as a record date for the
determination of the shareholders entitled to notice of, or to vote at, the meeting, which time, except in the case of an adjourned meeting, shall be not more than
90 days prior to the date of the meeting of shareholders. Only shareholders of record on the date fixed shall be so entitled notwithstanding any transfer of shares
on the books of the Corporation after any record date fixed as provided in this subsection, The Board of Directors may similarly tix a record date for the
determination of shareholders of record for any other purpose. When a detemlination of shareholders of record has been made as provided in this Section 5.03 for
purposes of a meeting, the determination shall apply to any adjournment thereof unless the Board of Directors tixes a new record date for the adjourned meeting.

(b) Determination when No Record Date Fixed. If a record date is not fixed:

(i) The record date for determining shareholders entitled to notice of or to vote at a meeting of shareholders shall be at the close of business on
the day next preceding the day on which notice is given or, ifnotice is waived, at the close of business on the day immediately preceding the day on
which the meeting is held.

(ii) The record date for determining shareholders for any other purpose shall be at the close of business on the day on which the Board of
Dircctors adopts the resolution relating thereto.

(c) Certification by Nominee. The Board of Directors may adopt a procedure whereby a shareholdcr ofthe Corporation may certify in writing to the
Corporation that all or a portion of the shares registered in the namc of the shareholder are held for the account of a speciticd person or persons. The resolution of
the Board of Directors may set forth:

(i) the classification ofshareholdcr who may certitY;

(ii) the purpose or purposes for which the certification may be made;

(iii) the form of certification and information to be contained therein;
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(ivl ifthe certification is with respect to a record date. the time after the record date within which the certification must be received by the
CorvofUlion; and

(v) such other provisions with respect to the procedure as are deemed necessary or desirable.

Upon receipt by the Corporation ofa certification complying with the procedure, the persons specified in the certification shall be deemed, for the purposes
set forth in the certification, to be the holders of record of the number of shares specified in place of the shareholder making the certification.

Section 5.04. Lost Shore Certificates. Unless waived in whole or in part by the Board of Directors or any of the Chairman, any Vice Chairman, the
President, any Senior Vice President. Secretary or Treasurer, unless the Board of Directors prohibits such waiver by such officer, any person requesting the
issuance of a new certificate in lieu of an alleged lost, destroyed. mislaid or wrongfully taken celtificate shall (a) give to the Corporation his or her bond of
indemnity with an acceptable surety, and (b) satisfy such olher requirements as may be imposed by the Corporation. Thereupon, a new share certificate shall be
issued to the registered owner or his or her assigns in lieu of the alleged Inst, destroyed, mislaid or wrongfully take" certificate: provided that the request therefor
and issuance thereof have been made before the Corporation has notice that such shares have been acquired by a bona fide purchaser.

Section 5.05. Ullcertijicaled Shares. Notwithstanding anything herein to the contrary, any or all classes and series of shares, or any part thereof. may be
represented by uncertificated shares to the extent determined by the Board of Directors, except that shares represented by a certificate that is issued and
outstanding shall continue to be represented thereby until the certificate is surrendered to the Corporation. Within a reasonable time after the issuance or transfer
of uncertificated shares, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on
certificates. The rights and obligations of the holders of shares represented by certificates and the rights and obligations of the holders of uncertificated shares of
the same class and series shall be identical. Notwithstanding anything herein to the contrary, the provisions of Section 5.02 shall be inapplicable to uncertificated
shares and in lieu thereof the Board of Directors shall adopt alternative procedures for registration of transfers.

ARTICLE 6
NOTICES; COMPUTING TIME PERIODS

Section 6.0 I. Con/ents ,,(Notice. Whenever any notice of a meeting of the Board of Directors or of shareholders is required to be given pursuant to these
By-Laws or the Articles of Incorporation of the Corporation, as the same may be amended from time 10 time, or otherwise, the notice shall speci fy the
geographic location, ifany, date and time of the meeting: in the case ofa special meeting of shareholders or where otherwise required by law or the By-Laws.
the general nature of the business to be transacted at such meeting; and any other information required by law.

Section 6.02. Method o(Notice. Any notice required to be given to any person under the provisions of the Articles of Incorporation or these By-Laws
shall be given to the person either personally or by sending a copy thereof (i) by first class or express mail, postage prepaid. or courier service. charges prepaid.
to such person's postal address appearing on the books of the Corporation. or, in the case ofa Director. supplied by SUell Director to the Corporation for the
purpose of notice or (ii) by facsimile transmission. e-mail or other electronic communication to such person's facsimile number or address for e-mail or other
electronic communication supplied by such person 10 the Corporalion for purposes of notice. Notice delivered pursuant to clause (il of the preccding sentence
shall be deemed to have been given to the person entitled thereto when deposited in the United States mail or with a ('ourier service for delivery to that person.
and notice pursuant to clause (ii) of the preceding sentence shall he deemed to have bcen given to the person entitled thereto when sent. Except as otherwisc
provided in these By-Laws, or as otherwisc directed by the Board of Directors, notil'es of meetings may be given by, or al the direction 01: the Secretary.
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Section 6.03. Compl/ting Time Period~.

(a) Days to be Counted. In computing the number of days for purposes of these By-Laws. all days shall be countcd. including Saturdays. Sundays and
any Holiday; provided, however, that if the final day of any time period falls on a Saturday, Sunday or Holiday, then the final day shall be deemed to he the next
day which is not a Saturday, Sunday or Holiday. In computing the number of days for the purpose of giving notice of any meeting, the date upon which the
notice is given shall be counted but the day set for the meeting shall not be counted.

(b) One Day Notice. In any case where only one day's notice is being given, notice must be given at least 24 hours in advance of the date and time
specified for the meeting in question by delivery in person or by telephone, telex, telecopier or similar means of communication.

Section 6.04. Waiver ofNotice. Whenever any notice is required to be given under the provisions of the Pennsylvania BCL or other applicable law or the
Articles of Incorporation or these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to the notice. whether before or after the time
stated therein, shall be deemed equivalent to the giving of the notice. Except as otherwise rcquired by law or the next sentcnce. neither the husiness to be
transacted at, nor the purpose ot: a meeting need be specified in the waiver of notice of the meeting. In the case of a special meeting of shareholders. the waiver
of notice shall specify the general nature of the business to be transacted. Attendance ofa person at any meeting shall constitute a waiver of notice of the meeting
except where a person attends a meeting for the express purpose of objecting. at the beginning of the meeting, to the transaction of any business because the
meeting was not lawfully called or convened.

Section 6.05. Modi/ication ofProposal Contained in Notice. Whenever the language of a proposed resolution is included in a written notice of a meeting
required to be given under the provisions of the Pennsylvania BCL or the Articles of Incorporation or these By-Laws, the meeting considering the resolution
may without further notice adopt it with such clarifying or other amendments as do not enlarge its original purpose.

Section 6.06. BI/lk Mail. Notice of any regular or special meeting of the shareholders, or any othcr notice I'equired by the Pennsylvania BCL or by the
Articles of Incorporation or these By-Laws to be given to all shareholders or to all holders of a class or a series of shares, may be givcn by any class of post-paid
mail if the notice is deposited in the United States mail at least 20 days prior to the day named for the meeting 01' any corporate or shareholder action specified in
the notice.

Section 6.07. Shareholders Wi/hout FOIwarding Addl'f',~.<e.<. Notice or other communications need not be sent to any shareholder with whom the
Corporation has been unable to communicate fol' more than 24 consecutive months because communications to the shareholder have been returned unclaimed or
the shareholder has otherwise failed to provide the Corporation with a current address. Whenever the shareholder provides the Corporation with a current
address, the corporation shall commcnce scnding notices and other communications to the shareholder in the same manner as to other shareholders.

ARTICLE 7
LIMITATION OF DIRECTORS' LIABILITY AND INDEMNIFICATION OF DIRECTORS, OFfiCERS AND OTHER PERSONS

Section 7.01. Limitation o/Directors' Uability. No Director of the Corporation shall he personally liable for monetary damages as such for any action
taken or any failure to take any action unless: (a) the Director has breached or failed to perform the duties of his or her office under Subchapter B of Chapter 17
of the Pennsylvania BCL (relating to standard of care and justifiable reliance). and (b) the breach or failure to perform constitutes self--dealing. wilful misconduct
or recklessness; pl'Ovidecl, howel'C'r, that the provisions of this Section shall1l0t apply to the responsibility or liability ofa Director pursuant to any criminal
stanIle. or to the liability of a Directol' for the payment of taxes pursuant to local, state or federal law.
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Section 7.02. Indemnification and Insl/rance.

(a) Indemnification of Directors and Officers.

(i) Each Indemnitee (as defined below) shall be indemnified and held harmless by the Corporation for all actions taken by him or her and for all
failures to take action (regardless of the date of any such action or failure to take action) to the fullest extent permitted by Pennsylvania law against all
expense, liability and loss (including without limitation attorneys fees, judgments, fincs, taxes, penalties, and amounts paid or to be paid in settlement)
reasonably incurred or suffered by the Indemnitee in connection with any Proceeding (as defined below). No indemnification pursuant to this Section
shall be made, however, in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have
constituted wilful misconduct or recklessness.

(ii) The right to indemnification provided in this Section shall include the right to have the expenses incurred by the Indemnitce in defending
any Proceeding paid by the Corporation in advallce of the final dispositioll of the Proceeding to the fullesi extent perillitted by Pennsylvania law;
provided that, if Pennsylvania law continues so to require, the payment ofsllch expenses incurred by the Indemnitee in advance of the final disposition
of a Proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of the Indemnitee, to repay all amounts so
advanced without interest if it shall ultimately be determined that the Indemnitee is not entitled to be indemnified under this Section or otherwise.

(iii) To the extent that an Indemnitee has been suc,essflll on the merits or othenvise in defense of any Proceeding or in defense of any claim,
issue or matter therein, the Corporation shall indemnifY such person against expenses (including attorneys' fees) actually and reasonably incurred by
such person in connection therewith.

(iv) Indemnification pursuant to this Section shall continue as to an Indemnitee who has ceased to be a Director or officer and shall inure to the
benefit of his or her heirs, executors and administrators.

(v) For purposes of this Article, (A) "Indemnitee" shall mean each Director and each officer of the Corporation who was or is a party to, or is
threatened to be made a party to, or is otherwise involved in, any Proceeding, by reason of the fact that he or she is or was a Director or ofticer of the
Corporation or is or was serving in any capacity at the request or for the benefit of the Corporation as a Director, officer, employee, agent. parhler, or
fiduciary of, or in any other capacity for, another corporation or any partnership, joint venture, trust, employee benefit plan, or other enterprise; and
(8) "Proceeding" shall mean any threatened, pending or completed action, suit or proceeding (including without limitation an action, suit or
proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative.

(b) Indemnification of Employees and Other Persons. The Corporation may, by action of its Board of Directors and to the extent provided in such action,
indemnify employees and other persons, and provide for advancement of expenses to such persons in the manner set forth in (a)(ii), above. as though they were
Indel11nitees, except that, if Pennsylvania law continues to so require, to the extent that an employee or agent ofthe Corporation has been sllccesstiJl on the merits
or otherwise in defense of any Proceeding or in defense of any claim, issue or mattcr therein, the Corporation shall indemnify such person against expenses
(including attorneys' fees) actually and reasonably incurred by such person in connection therewith. Directors and officers of entities that have merged into. or
have been consolidated with, or have been liquidated into, the Corporation shall not be lndemnitees with respect to Proceedings involving any action or failure to
act of such Director or ofJicer prior to the date of such merger, consolidation or liquidation. but such persons may be indemnified by the Board of Directors
pursuant to the first sentence of this Section 7.02(b).

(c) Non-Exclusivity of Rights. The rights to indemni fication and to the advancement of expenses provided in or pursuant to this Article shall not be
exclusive of any other rights that any person may have or hereafter acquire under any statute. provision of the Articles of Incorporation or By~La\\'s, agreement,
vote of sharcholders or Directors, or otherwise.
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(d) Insurance. The Corporation may purchase and maintain insurance, at its expense, for the benetit of any person on behalf ofwhom insurance is
pennitted to be purchased by Pennsylvania law against any expense, liability or loss, whether or not the lorporation would have the power to indemnify such
person under Pennsylvania Ot other law. The Corporation may also purchase and maintain insurance to insure its indemnification obligations whether arising
hereunder or otherwise.

(e) Fund for Payment of Expenses. The Corporation may create a fund of any nature, which may, but need 110t be, under the control ofa trustee, or
otherwise may secure in any manner its indemnification obligations, whether arising hereunder, under the Articles of Incorporation, by agreement, vote of
shareholders or Directors, or otherwise.

Section 7.03. Amendmell/. The provisions of this Article 7 relating to the limitation of Directors' and officers' liability, to indemnification and to the
advancement of expenses shall constitute a contract between the Corporation and each of its Directors and officers which may be modified as to any Director or
officer only with that person's consent or as specifically provided in this Section. Notwithstanding any other provision of these By-Laws relating to their
amendment generally, any repeal or amendment of this Article 7 which is adverse to any Director or ollicer shall apply to such Director or officer only on a
prospective basis, and shall not reduce any limitation on the personal liability of a Director of the Corporation, or limit the rights of an Indemnitee to
indemnification or to the advancement of expenses with respect to any action or failure to act occun'ing prior to the timc of such repeal or amendment.
Notwithstanding any other provision of these By-Laws, no repeal or amendment of these By--Laws shall affect any or all of this Article so as either to reduce the
limitation of Directors' liability or limit indcmnitication or the advancement of expenses in any manner unless adopted by (a) the unanimous vote of the Directors
of the Corporation then serving, or (b) the affirmative vote of shareholders entitled to cast at least eighty percent (80%) of the votes that all shareholders are
entilled to cast in the election of Directors; provided that no such amendment shall have retroactive effect inconsistent with the preceding sentence.

Section 7.04. Changes in Pennsylvania Lall'. References in this Article to Pennsylvania law or to any provision thereof shall be to such law, as it existed
on the date this Article was adopted or as such law thereafter may be changed; prm'ided that (a) in the case of any change which expands the liability of Directors
or limits the indemnification rights or the rights to advancement of expenses which the Corp\.ration may provide, the rights to limited liability, to indemnification
and to the advancement of expenses provided in this Article shall continue as theretofore to the extent permitted by law; and (b) if such change permits the
Corporation without the requirement of any further action by shareholders or Directors to limit further the liability of Dircctllrs (or limit the liability of ofticers)
or to provide broader indemnification rights or rights to the advancement of expenses than the Corporation was permitted to provide prior to such change, then
liability thereupon shall be so limited and the rights to indemnification and the advancement of expenses shall be so broadened to the extent permitted by law.

ARTICLES
fiSCAL YEAR

Section 8.0 I. Deferminaf;rm o(Fiscal Year. Determination of Fiscal Year. The Board of Directors shall have the power by resolution to fix the fiscal
year of the Corporation. If the Board of Directors shall fail to do so, the Chief Executive Officer shall fix the fiscal year.

ARTICLE 9
ARTICLES OF INCORPORATION

Section 9.0 I. lnconsisfe'lf Provisions. In the event of any conflict between the provisions of these By-Laws and the provisions of the Articles of
Incorporation, including, but not limited to, Article SIXTH of the Articles of Incorporation, the provisions of the Articles oflncorporation shall govern and
control.
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ARTICLE 10
AMENDMENTS

Section 10.0 I. Amendments. Except as otherwise provided in these By-Laws or in the Articles oflncorporation, including Article SIXTH, Article
SEVENTH and Article TENTH of the Articles of Incorporation:

(a) Shareholders. The shareholders entitled to vote thereon shall have the power to alter, amend or repeal these By-Laws, by the vote ofa majority of the
votes cast at a duly organized meeting of shareholders by the holders of shares entitled to vote thereon, at any regular or special meeting, duly convened after
notice to the shareholders of such purpose. In the case of a meeting of shareholders to amend or repeal these By-Laws, written notice shall be given to cach
shareholder that the purpose, or one of the purposes, ofthe meeting is to consider the adoption, amendment or repeal of the By-Laws.

(b) Board of Directors. The Board of Directors (but not a committee thereof) shall have the power to alter, amend and repeal these By-Laws, regardless
of whether the shareholders have previously adopted the By-Law being amended or repealed, subject to the power of the shareholders to change such action;
provided, however, that the Board of Directors shall not have the power to amend these By-Laws on any subject that is expressly committed to the shareholders
by the express terms hereof, by the Pennsylvania BeL or otherwise.

ARTICLE II
INTERPRETATION OF BY-LAWS; SEPARABILITY

Section 11.01. fllle/pretation. All words, terms and provisions of these By-Laws shall be interpreted and defined by and in accordance with the
Pennsylvania BCL.

Section 11.02. Separability. The provisions of these By-Laws are independent of and separable from each other, and no provision shall be alTected or
rendered invalid or unenforceable by virtue of the fact that for any reason any other or others ofthcmmay be invalid or unenforceable in whole or in part.

ARTICLE 12
DETERMINATIONS BYTHE BOARD

Section 12.0 I. Effect ofBoard Determinations. Any determination involving interpretation or application of these By-Laws made in good faith by the
Board of Directors shall be linal, binding and conclusive on all parties in interest.
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ExhibillO.4

COMCAST CORPORATION
2002 DEFERRED COMPENSATION PLAN

ARTICLE !-COVERAGE OF PLAN

1.1. Background. Continuation and Free;;e ofPlan.

(a) Comcasl Corporation, a Pennsylvania corporation, hereby amends and restates the Comcast Corporation 2002 Deferred Compensation Plan
(the "Plan"), effective February 24, 2004. TIle Plan was initially adopted effective February 12, 1974 and was amended and restated effective
August IS, 1996, June 21, 1999, December 19, 2000, October 26, 2001, April 29,2002, July 9,2002, November IS, 2002, March 3,2003,
December I, 2003, January 30, 2004 and February 24, 2004.

(b) In order to preserve the favorable tax treatment available to deferrals that were made under the Plan before January 1,2005 in light of the
American Jobs Creation Act of 2004 and the re/,'uIMions issued by thc Department of the Treasury thereunder (the "AJCA "), no Compensation may be
deferred under the Plan pursuant to an Initial Election after December 31,2004, other than amounts that (i) were subject to an Initial Election bc10re
Janu3lY 1,2005, (ii) would, but for such Initial Election, have been paid in 2005 and (iii) are treated as earned and vested as of December 31,2004
under IRS No/ice 2005-1.

(c) Amounts earned and vested prior to January 1,2005 arc and will remain subject to the temlS and conditions of the Plan

1.2. Plan Unfimded and Limited to Outside Directors and Select Group ofManageme11f or High!,' Compensated Employees. The Plan is unfunded and is
maintained primarily lor the purpose of providing outside directors and a select group of management or highly compensated employees the opportunity to defer
the receipt of compensation otherwise payable to such outside directors and eligible employees in accordance with the terms of the Plan.

ARTICLE 2-DEFINITIONS

2.1. ".4cCOIlI1t" means the bookkeeping accounts established pursuant to Section 5.1 and maintained by the Administrator in the names of the respective
Participants, to which all amounts deferred and earnings allocated under the Plan shall be credited, and from which all amounts distributed pursuant to the Plan
shall be debited.

2.2. "Acth'e Participal1f" means:

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

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

2.3. "A dlllini.l'trator" means the Committee.

2.4. "Affiliate" means. with respect to any Person, any other Person that. directly or indirectly, is in control of. is controlled by, or is under common control
with, such Perslln. For purposes of this definition, the term "conlrol." including ils correlative terms "co/llrolled I'."" and "lInder C0ll11110n cO/ltrol wi/h. " mean,
with respect to any Person. the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person.
whether through the ownership of voting securities, by contract or otherwise.

2.5. "An/ll/ol Rote olp,!,," means. as of any date, an employee's annualized base pay rate. An employee's Annual Rate of Pay shall not include sales
commissions or other similar payments or awards.

2.6. "Applicable Il1teresl Rate" means:

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

(b) Except to the extent otherwise required by Section 10.2. effective for the period beginning as soon as administratively practicable following
a Participant's employmenttcrmination date to the date



the Participant's Account is distributed in full, the Administrator, in its sole discretion. Illay designate the term "Applicable Illterest Rate" fllr such
Participant's Account to mean the lesser of (i) the rate in effect under Section 2.6(a) or (ii) the Prime Rate plus one percent. Notwithstanding the
foregoing, the Administrator may delegate its authority to determine the Applicable Interest Rate under this Section 2.6(b) to an ofticer of the
Company or committee of two or more officers of the Company.

(c) Except to the extent otherwise required by Section In.2, the Applicable Interest Rate for Severance Pay deferred pursuant to Article 3 shall
be detemlined by the Administrator, in its sole discretion, provided that the Applicable Interest Rate shall not be less than the lower of the Prime Rate
or L1BOR, nor more than the rate specified in Section 2.6(a). Notwithstanding the foregoing, the Administrator may delegate its authority to determine
the Applicable Interest Rate under this Section 2.6(c) to an officer of the Company.

2.7. "BeneficiOl:I'''means such person or persons or legal entity or entities, including, but not limited to, an organization exempt from federal ineomc tax
under section 501(c)(3) of the Code, designated by a Participant or Beneficiary to receive benefits pursuant to the terms of the Plan after such Participant's or
Beneficiary's death. If no Beneficiary is designated by the Participant or Beneficiary. or ifno Beneficiary survives the Participant or Beneficiary (as the case may
be), the Participant's Beneficiary shall be the Participant's Surviving Spouse if the Participant has a Surviving Spouse and otherwise the Participant's estate, and
the Beneficiary of a Beneliciary shall be the Beneficiary's Surviving Spouse if the Beneficiary has a Surviving Spouse and otherwise the Beneficiary's estate.

2.g. "Board" means the Board of Directors of the Company.

2.9. "CCCHI" means Comcast Cable Communications Holdings, Inc., fonnerly known as AT&T Broadband Corp.

2.10. "Challge O(Colllrol" means any transaction or series of transactions as a result of which any Person who was a Third Party immediately before such
transaction or series of transactions owns then-outstanding securities of the Company such that such Person has the ability to direct the management of the
Company, as determined by the Board in its discretion. The Board may also determine that a Change of Control shall occur upon the completion of one or more
proposed transactions. The Board's determination shall be final and binding.

2.11. "CHC" means Comcast Holdings Corporation, f0n11erly known as Comcast Corporation.

2.12. "Code" means the Internal Revenue Code of 1996, as amended.

2.13. "Committee" means the Compensation Committee of the Board of Directors of the Company.

2.14. "Company" means Comcast Corporation, a Pennsylvania corporation. as successor to CHe. including any successor thereto by merger, consolidation,
acquisition of all or substantially all the assets thereof, or otherwise.

2.15. "C()I11I'01~I' Stock" means:

(a) except as provided in Section 2.15(b), COl11cast Corporation Class A Special COl11mon Stock, par value, $0.0 I, including a fractional share;
and

(b) with respect to amounts credited to the Company Stock Fund pursuant to deferral elections by Outside Directors made pursuant to
Section 3.1 (a), Comcast Corporation Class A Coml11on Stock, par value $0.01, including a fi'actional share:

and such other securities issued by Comcast Corporation as may be subject to adjustment in the event that shares of either class of Company Stock arc changed
into, or exchanged for, a different number or kind of shares of stock or other securities of the Company. whether through mergcr, consolidation, rcorganization,
recapitalization, stock dividend, stock split-up or other substitution of securities of the Company. In such event, the Committee shall make appropriate equitable
anti-dilution adjustments to the number and class of hypothetical shares of Company Stock credited to PlIliicipants' Accounts under the Company Stock Fund.
Any refercnce to the term "C01npan.1' Stock" in the Plan shall be a reference to the appropriate number and
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class of shares of stock as adjusted pursuant to this Section 2.15. The Committee's adjustment shall be effective and binding for all purposes of the Plan.

2.16. "Company Slock Fund" means a hypothetical investment fund pursuant to which income, gains and losses are credited to a Participant's Account as if
the Account, to the extent deemed invested in the Company Stock Fund, were invested in hypothetical shares of Company Stock, and all dividends and other
distributions paid with respect to Company Stock were held uninvested in cash, and reinvested in additional hypothetical shares of Company Stock as of the next
sllcceeding December 31 (to the extent the Account continues to be deemed invested in the Company Stock Fund through such December 31 ), based on the Fair
Market Value of the Company Stock for such December 31.

2.17. "Con/pens"liol/" means:

(a) In the case of an Outside Director. the total remuneration payable in cash or payable in Company Stock (as elected by the Outside Director
pursuant to the Comcast Corporation 2003 Director Compensation Plan) for services as a member of the Board and as a member of any Committee of
the Board; and

(b) In the case of an Eligible Employee, the total cash remuneration for services payable by a Participating Company, excluding sales
commissions or other similar paymcnts or awards.

2.18. "Dealh Tax Cleamnce Dale" means the date upon which a Deceased Participant's or a deceased Beneficiary's Personal Representative certifies to the
Administrator that (i) such Deceased Participant's or deceased Beneficiary's Death Taxes have been finally detennined, (ii) all of such Deceased Participant's or
deceased Beneficiary's Death Taxes apportioned against the Deceased Participant's or deceased Beneficiary's Account have been paid in full and (iii) all potential
liability for Death Taxes with respect to the Deceased Participant's or deceased Beneficiary's Account has been satisfied.

2.19. "Dealh Taxes" means any and all estate. inheritancc, generation-skipping transfer, and othcr death taxes as well as any intcrest and pcnalties thereon
imposed by any governmental entity (a "laxing aUlhorily") as a result of the death of the Participant or the Participant's Bencficiary.

2.20. "Deceased Participa11l" means a Participant whose employment, or, in the case of a Participant who was an Outside Director, a Participant whose
service as an Outside Director, is terminated by death.

2.21. "Disahled Pal'/icipan/" means:

(a) A Participant whose employment or, in the case ofa Participant who is an Outside Director, a Participant whose service as an Outside
Director, is terminated by rcasol1 of disability;

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

2.22. "Eligihle Emplol'ee" means:

(a) Each employee ora Participating Company who, as of December 31. 19S9, was eligible to participate in thc Prior Plan.

(b) Each employee of a Participating Company who was, at any time before January I. 1995. eligible to participate in the Prior Plan and whose
Anl1ual Rate of Pay is $90.000 or morc as of both (i) the date on which an Initial Election is li1ed with the Administrator and (ii) thc first day of each
calendar year beginning aftcr December 31, 1994.

(c) Each individual who was an employee of an entity that was a Participating Company in the Plan as of June 30, 2002 and who has an Annual
Rate of Pay of $125.000 as of each of (i) June 30. 2002; (ii) the date on which an Initial Election is filed with the Administrator ami (iii) the first day
of each calendar year beginning after December 31, 2002.

(d) Each employee of a Participating Company whose Annual Rate orPay is $200,000 or more as of both (i) the date on which an Initial
Election is filed with the Administrator and (ii) the first day of the calendar year in which such Initial Election is filed.
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(e) Each New Key Employee.

(f) Each employee of a Participating Company who (i) as of December 31, 2002, was an "Eligible Employee" within the meaning of
Section 2.34 of the AT&T Broadband Deferred Compensation Plan (as amended and restated, effective November 18,2002) with respect to whom an
account was maintained, and (ii) for the period beginning on December 31, 2002 and extending through any date of detellnination. has been actively
and continuously in service to the Company or an Affiliate.

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

2.23. "Fair Market Value"

(a) Ifshares of Company Stock are listed on a stock exchange, Fair Market Value shall be detellllined based on the last reported sale price ofa
share on the principal exchange on which shares are listed on the datc of determination, or if such date is not a trading day, the next trading date.

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

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

2.24. "Former Eligible Employee" means an employee of a Participating Company who. as of any relevant date, does not satisly the requircments of an
"Eligible Employee" but who previously met such requirements under the Plan or the Prior Plan.

2.25. "Grandfathered Participant" means an Inactive Participant who. on or bcforc December 31, 1991, entered into a written agreement with the Company
to tenninate service to the Company or gives written notice of intention to terminate service to the Company. regardless of the actual date of termination of
service.

2.26. "lIard<hip" means a Participant's severe financial hardship due to an unforeseeable emergency resulting from a sudden and unexpected illncss or
accident of the Participant, or. a sudden and unexpected illness or accident of a dependent (as defined by section 152(a) of the Code) of the Participant, or loss of
thc Participant's property due to casualty, or other similar and extraordinary unforeseeable circumstances arising as a result of events beyond the control of the
Participant. A need to send the Participant's child to college or a desire to purchase a home is not an unforeseeable cmergency. No Hardship shall be deemed to
exist to the extent that the financial hardship is or may be relieved (a) through reimbursement or compensation by insurance or otherwise, (h) by borrowing from
commercial sources on reasonable commercial terms to the extent that this borrowing would not itself cause a scvere financial hardship, (c) by cessation of
deferrals under the Plan, or (d) by li(IUidation of the Participant's other assets (induding assets of the Participant's spouse and minor children that are reasonably
available to the Participant) to the extent that this liquidation would not itself cause severe financial hardship. For thc purposes of the preceding sentence, the
Participant's resources shall be decmed to include those assets of his spouse and minor children that are reasonably available to the Participant; however, property
held for the Participant's child under an irrevocable tmst or under a Ulli(iwm Gi(is /0 Minors Act custodianship or Unifimll Tmnsfers 10 MillOrS Act custodianship
shall not be treated as a resource of the Participant. The Board shall determine whethcr the circumstances of the Participant constitute an unforeseeable
emergcncy and thus a Hardship within the meaning of this Section. Following a uniform procedure, the Board's dctermination shall consider any facts or
conditions deemed necessary or advisable by the Board, and the Participant shall be required to submit any evidence of the Participant's circumstances that the
Board requires. The determination as to whether the Participant's circumstances are a case of Hardship shall be based on the facts of each case; provided
however, that all detcrminations as to Hardship shall be uniformly and consistently made according to the provisions of this Section for all Participants in similar
circumstances.
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2.27. ''l,·'(,(:tfve P'I/"ticipant" mcans each Participant (other than a Retired Participant, Deceased Participant ill' Disabled Participant) who is not in active
service as an Outside Directul and i, nOl actively enlployed by a Farticipating Company.

2.28. "Income Fund" means a hypothetical investment fund pursuant to which income. gains and losses are crcdited to a Participant's Account as if the
Account. to the extent deemed invested in the Income Fund, were credited with interest at the Applicable Interest Rate.

2.29. "Initial Election"means a written election on a f0l111 provided by the Administrator, filed with the Administrator in accordance with Article 3,
pursuant to which an Outside Director or an Eligible Employee may:

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

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

2.30. "Insida"means an Eligible Employee or Outside Director who is subject to the short-swing profit recapture rules of section 16(b) of the Securities
Exchange Act of 1934, as amended.

2.31. "LIBOR " means, for any calendar year, the intcrest rate that, when compounded daily pursuant to I1Iles established by the Administrator from time to
time, is mathematically equivalent to the annual London Inter Bank Offered Rate (compoundcd annually), as published in the Eastern Edition of Ti,e IVall Street
Journal, on the last business day preceding the first day of such calcndar year, and as adjusted as of the last business day prcceding the first day of each calendar
year beginning thercafter.

2.32. "Nell' Key Employee "mcans each employce of a Participating Company:

(a) who bccomes an employec of a Participating Company and has an Annual Rate of Pay of$200,OOO or more as of his cmploymcnt
commcncement date, or

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

2.33. "Normal Retirement" means:

(a) For a Participant who is an employee ofa Participating Company immediately preceding his tcrmination of employment, a termination of
employment that is trllated by the Pm1icipating Company as a retirement under il~ cmployment policies and practices as in etfect from time to time;
and

(b) For a Participant who is an Outside Director immediatcly preceding his termination of service, his normal rctiremllnt from the Board.

2.34. "Outside Director" means a member of the Board, who is not an employee of a Participating Company.

2.35. "Participall/" means each individual who has made an Initial Election. or for whom an Account is established pursuant to Section 5.1, and who ha~ an
undistributed amount crcdited to an Accollnt under the Plan, including an Active Participant, a Decllased Participant and an Inactive Participant.

2.36. "Participating Company" means:

(a) The Company;

(b) CI1C;

(c) Comcast Cablc COllllllunications, LLC, and its subsidiaries:

(d) Comcast International Holdings, Inc.;

(c) Comcast Online Communications, Inc.;
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(I) Comcast Business Communication~, Inc.;

(g) CCCHI and its subsidiaries;

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

(i) Any other entities that are subsidiaries of the Company a~ designated by the Committee in its sole discretion.

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

2.38. "PI"n" means thc Comcast Corporation 2002 Deferred Compensation Plan, as set forth herein, and as amended from time to time.

2.39. "Prime Role" mean~, for any calcndar year, the intcre~t ratc that, when compounded daily pursuant to rules established by the Administrator from time
to time, is mathematically equivalent to the prime rate of interest (compounded annually) as published in the Eastern Edition of The Wall Slreel .loul'llal on the
last business day preceding the first day of such calendar year, and as adjuslcd as of the last business day preceding the firsl day of cach calendar year bcginning
thereafter.

2.40. "Priar Plan" means the Comcast Corporation 1996 Deferred Compensation Plan. as in effect immediately preceding thc amcndmcnl, rcstatement and
renaming of the Plan as Ihe Comcast Corporation 2002 Deferred Compcnsation Plan.

2.41. "Relired Parlicipanl" means a Participant who has temlinated service pursuant to a Nomlal Retircment.

2.42. "Severance Pay" mcans any amount that is payable in cash and is identified by a Participating Company as severance pay, or any amount which is
payable on account of periods beginning after the last date on which an employec (or former cmployee) is required 10 rcport for work for a Participating
Company.

2.43. "SlIhseq/lent Electioll" means a written election on a form provided by the Administrator, filed with the Administrator in accordance with Article 3,
pursuant to which a Participant or Beneficiary may elect to defer (or, in limited cases, acceleratc) the lime of paymcnt or to changc the manner of paymcnt of
amounts prcviously deferred in accordance with the tcrms of a previously made Initial Election or Subsequent Election.

2.44. "Su7'l'il'il1g Spouse" means thc widow or widowcr, as thc casc may be, of a Dcceased Participant or a Deceased Beneticiary (as applicable).

2.45. "Terll1inaling E"ellt" means cither of the following evcnts:

(a) thc liquidation of the Company; or

(b) a Change of Control.

2.46. "Third Part\''' means any Pcrson, togcther with such Person's Affiliates, provided that the term "Third Party" shall not include the Company or an
Afliliate of the Company.
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ARTICLE 3-INITIAL AND SUBSEQUENT ELECTIONS

3.1.
Elections.

(a) Initial Elections. Each Outside Director and Eligible Employee shall have the right to defer all or any portion of the Compensation
(including bonuses, if any, and, in the case of Outside Directors, including any portion of an Outside Director's Compensation payable in the form of
Company Stock) that he would otherwise be entitled to receive in a calendar year by tiling an Initial Election at the time and in the manner described
in this Article 3; provided that Severance Pay shall be included as "Compensation" for purposes of this Section 3.1 only to the extent permitted, and
subject to such IUles regarding the length uf any initial defelTal period and subsequent deferral period, if any, established by the Administrator in its
sole discretion. The Compensation of such Outside Director or Eligible Employee for a calendar year shall be reduced in an amount equal to the
portion of the Compensation deferred by such Outside Director or EI igible Employee for such calendar year pursuant to such Outside Director's or
Eligible Employee's Initial Election. Such reduction shall be effected on a pro rata basis from each periodic installment payment of such Outside
Director's or Eligible Employee's Compensation for the calendar year (in accordance with the general pay practices of the Participatilig Company), and
credited, as a bookkeeping entry, to such Outside Director's or Eligible Employee's Account in accordance with Section 5.1. Amounts credited to the
Accounts of Outside Directors in the form of Company Stock shall be credited to the Company Stock Fund and credited with income, gains and losses
in accordance with Section 5.2(c).

(b) Suhseqllent Elections. Each Participant ur Beneficiary shall have the right to elect to defer (or, in limited cases. accelerate) the time of
payment or to change the manner of payment of amounts previously deferred in accordance with the temlS ofa previously made Initial Election
pursuant to the terms of the Plan by tiling a Subsequent Election at the time, to the extent, and in the manner described in this Article 3.

3.2. Filing of/ni/ial Elec/ion: General. An Initial Election shall be made on the foml provided by the Administrator for this purpose. Except as provided
in Section 3.3, no such Initial Election shall be effective unless it is filed with the Administrator on or before December 31 of the calendar year preceding the
calendar year to which the Initial Election applies; provided that an Initial Election with respect to Severance Pay shall not be effective unless it is tiled within
30 days following the date of written notification to an Eligible Employee from the Administrator or its duly authorized delegate of such Eligible Employee's
eligibility to defer Severance Pay.

3.3. Filing ofInitial Elec/ion by Nell' Kel' Employees and Nell' Outside Direc/OI:'.

(a) New Key Employees. Notwithstanding Section 3.1 and Section 3.2, a New Key Employee may elect to defer all or any portion of his
Compensation that he would otherwise be entitled to receive in the calendar year in which the New Key Employee was employcd, bcginning with the
payroll period next following the tiling of an Initial Election with the Administrator and before the close of such calendar year by making and filing
the Initial Election with the Administrator within 60 days of such New Key Employee's Jate of hire or within 60 days of the date such New Key
Employee first becomes eligible to palticipatc in the Plan. Any Initial Election by such New Key Employee for succeeding calendar years shall be
madc in accordance with Scction 3.1 and Section 3.2.

(b) Nell' Oil/side Direc/ors. Notwithstanding Section 3.1 and Section 3.2, an Outside Director may elect to defer all or any portion of his
Compensation that he would otherwise be entitled to receive in the calendar year in which an Outside Director's c1ection as a member of the Board
hecomes effective (provided that such Outside Director is not a member of the Board immediately preceding such effective date), beginning with
Compensation payable following the tiling of an Initial Election with the Administrator and before the close of such calendar year by making and
filing the Initial Election with the Administrator within 60 days of the effective date of such Outside Director's election. Any Initial Election by such
Outside Director for succeeding calendar years shall be made in accordance with Section 3.1 and Section 3.2
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3,'4. Calendar Years 10 which Inilidi"Election May Ap,;i", A separate Initial Election may be made for each calendar year as to \\'hich an Outside Director
"f Elig;bl,; Employe,; Jesifc" to <kfer a:: or any ['OI':ulo "I' Su<;, , Outside Director's or Eligible Employee's Compensation. Thc failulc of an Outside Dir"do. Oi

Eligible Employee to make an Initial Election for any calendar year shall not affect such Outside Director's or Eligible Employee's right to make an Initial
Election for any other calendar year.

(a) Initial Election o(Distrihutiol1 Date. Each Outside Director or Eligible Employee shall, contemporaneously with an Initial Election, also
elect the time of payment of the amount ofthe deferred Compensation to which such Initial Election relates; provided, however. that. subject to
acceleration pursuant to Section 3.5(e) or (t), Section 3.7, Section 7.1. 7.2. or Article 8, no distribution may commence earlier than Janu3lY 2nd of the
second calendar year beginning after the date the Initial Election is tiled with the Administrator, nor later than January 2nd of the eleventh calendar
year beginning after the date the Initial Election is filed with the Administrator. Further, each Outside Director or Eligible Employee may select with
each Initial Election the manner of distribution in accordance with Article 4.

3.5. SlIhseqllent Elections.

(a) Acth'e Pal·ticipants. Each Active Participant, who has made an Initial Election, or who has made a Subsequent Election, may elect to
change the manner of distribution or defer the time of payment of any part or all of such Participant's Account for a minimum of two and a maximum
often additional years from the previously-elected payment date, by filing a Subsequent Election with the Administrator on or before the close of
business on June 30 of the calendar year preceding the calendar year in which the lump-sum distribution or initial installment payment would
otherwise be made. The number of Subsequent Elections under this Section 3.5(a) shall not be limited.

(b) Inactive Participallts. The Committee may, in its sole and absolute discretion, pennit an Inactive Participant to make a Subsequent
Election tu change the manner of distribution, or defer the time of payment of any part or all of such Inactive Participant's ACl.:ount for a minimum of
two years and a maximum of ten additional years from the previously-elected payment date, by filing a Subsequent Election with the Administrator
on or before the close of business on June 30 of the calendar year preceding the calendar year in which the lump-sum distribution or initial installment
payment would otherwise be made. The number of SUbsequent Elections under this Section 3.5(b) shall be determined by the Committee in its sole
and absolute discretion.

(c) Surviving Spouses.

(i) Genel'lll Rule. A Surviving Spouse who is a DeceaseJ Participant's Beneficiary may elect to change the manner of distribution,
or defer the time of payment. of any part or all of such Deceased Participant's Account the payment of which would be made neither within
six (6) months after, nor within the calendar year of, the date of such election. Such election shall be made by tiling a Suhsequent Election
with the Administrator in which the Surviving Spouse shall specify the change in the manner of distribution or the change in the time of
payment, which shall be no less than two nor more than ten years from the previously--elected payment date. or such Survi ving Spouse may
elect to defer payment until such Surviving Spouse's death. A Surviving Spouse may make a total of two (2) Subsequent Elections under
this Section 15(c)(i), with respcct to all or any part ofthc Deccased Participant's Account. Subsequcnt Elections pursuant to this
Section 3.5(c)(i) may specify different changes with respect 10 diffcrent parts of the Deceased Participant's Account.

(ii) Exception. Notwithstanding the ahove Section15(c)(i). a Subsequent Election may be made by a Surviving Spouse within sixty
(60) days of thc Deceased Participant's death; pl'Ovidecl, however, such election may only be made with respect to amounls which would not
be paid under the Deceased Participant's c1ection as in effect on the date of the Deceased Participant's death until a date which is at least six
(6) months from the Deceased Participant's date of death. Such election shall be made by filing a Subsequent Election with the
Administrator in which the Surviving Spouse shall specify the change in the manner ofdistrihution or the change in the time of paymen I.
which



shall be no less than two (2) nor more than ten (10) years frol1l the previously-elected payment date, or such Surviving Spouse may elect to
defer payment until such Surviving Spouse's death. A Surviving Spouse may only make one (1) Subsequent Election under this
Section 3.5(c)(ii) with respect to all or any part of the Deceased Participant's Account. Such Surviving Spouse may, however, make one
additional Subsequent Election under Section 3.5(c)(i) in accordance with the temlS of Section 3.5(c)(i). The one (I) Subsequent Election
permitted under this Section 3.5(c)(ii) may specify different changes for different parts of the Deceased Participant's Account.

(d) BeneficiGl:!' o[a Deceased Participant Otller Thana SlI/1'il'ing Spouse.

(i) General Rille. A Beneficiary ofa Deceased Participant (other than a Surviving Spouse) may elect to change the manner of
distribution. or defer the time of payment, of any part or all ofSlJ(,h Deceased Participant's Account the payment of which would be made
neither within six (6) months after, nor within the calendar year of, the dale of such election. Such election shall b" made by filing a
Subsequent Election with the Administrator in which the Beneficiary shall specify the change in the manner of distribution or the change in
the time of payment, which shall be no less than two (2) nor more than ten (10) years from the previously-elected payment date. A
Beneficiary may make one (I) Subsequent Election under this Section 3.5(d)(il, with respect to all or any part of the Deceased Participant's
Account. Subsequent Elections pursuant to this Section 3.5(d)(i) may specify different changes for different parts of the Deceased
Participant's Account.

(ii) Exception. Notwithstanding the above Section 3.5(dl(i), a Subsequellt Election nmy be made by a Beneficiary within sixty
(60) days of the Deceased Participant's death; provided, however, such election may only be made with respect to amounts which would not
be paid under the Deceased Participant's election as in effect on the date of the Deceased Participant's death until a date which is at least six
(6) months from the Deceased Participant's date ofdeath. Such election shall be made by filing a Subsequent Election with the
Administrator in which the Beneficiary shall specify the change in the manner of distribution or the change in the time of payment, which
shall be no less than two (2) nor more than ten (10) years frum the previously-elected payment date. A Beneficiary may make one
(1) Subsequent Election under this Section 3.5(d)(ii) with respect to all or any patt of the Deceased Participant's Account. Subsequent
Elections pursuant to this Section 3.5(d)(ii) may specify diffcrcnt changes for different parts of the Deceased Participant's Account.

(e) Other Dele/Tal and Acceleration 1>.1' a Beneficiarl'. Any Beneficiary (other than a Surviving Spouse who has made a Subsequent Election
under Section 3.5(c) or a Beneficiary who has madc a Subsequent Election undcr Section 3.5(d)) may elect to change thc manner of distribution from
the manner of distribution in which payment of a Deceased Participant's Account would otherwise be made, and

(i) Defer the time of payment of any part or all of the Deceased Participant's Account or deceased Beneficiary's Account for one
additional year from the date a payment would otherwise be made or begin (provided that if a Subsequent Election is made pursuant to this
Scction 3.5(e)(i), the Deceased Participant's Account or deceased Beneficiary's Account shall be in all cvents distributed in full on or bcfore
the fifth anniversary of the Deccased Participant's or a deceased Beneficiary's death); or

(i i) Accelerate the time of payment of a Deceased Participant's Account or deceased l3enefil'iary's Account from the date or dates that
payment would otherwise be made or begin to thc date that is lhe latcr of(A) six (6) months after the date of the Deceased Participant's or
deceased Beneficiary's death and (B) January 2nd of the calendar year beginning aller the Deceased Participant's or deceased Benl'1iciary's
death, provided that if a Subsequcnt Election is made pursuant to this Section3.5Ie)(ii), the Deceased I'arlicil'ant's Account or dcceased
Beneficiary's Account shall be distributed in filII on such accelerated payment dale.
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A Subsequent Election pursuant to this Section 3.5(e) must be filed with the Administrator within onc hundred and twenty (120) days following the Deceased
IJarticipant's or deceased Beneficiary's death. One and only one Subsequent Elecrion shall be permitted pursuant to this Section 3.)(e) wirh respect to a Deceased
Participant's Account or deceased Beneficiary's Account, although if such Subsequent Election is tiled pursuant to Section 3.5(e)(i), it may specify different
changes for different pmts of the Account.

(I) Disabled Participant. A Disabled Participant (who has not been pemlilted to make a Subsequent Election under Section 3.5(h)) may elect
to change thc fonn of distribution from the form of distribution that thc payment of the Disablcd Participant's Account would otherwise be made and
may elect to accelerate thc time of payment of the Disabled Participant's Account from the date paymcnt would otherwise be made 10 January 2nd of
the calendar year beginning after the Participant became disabled. A Subsequent Election pursuant to this Section 3.5(1) must be filed with thc
Administrator on or before the close of business on the later of(i) the June 30 following the datc the Participant becomes a Disablcd Participant if the
Participant becomes a Disabled Participant on or before May I of a calendar year; (ii) the 60th day following the dale the Pnrticipanl becomes a
Disabled Participant if thc Participant bccomes a Disablcd Participmlt aftcr May I and bcfore November 2 of a calendar ycar or (iii) the Dccembcr 31
following the date the Participant becomes a Disabled Participant if the Participant bccomes a Disabled Participant after November I of a calendar
year.

(g) Retired Participant. A Retired Palticipant (who has not been pemlilted to make a Subsequent Election under Section 3.5(h)) may elect to
change the form of distribution from the fonn of distribution that payment of the Retired Palticipant's Account would otherwise be made and may
elect to defer the time of payment of the Retired Participant's Account for a minimum of two additional years from the date payment would otherwise
be made (provided that if a Subsequent Election is made pursuant to this Section 3.5(g), the Retired Participant's Account shall be distributed in full on
or before the fifth anniversary of the Rctired Participant's Normal Retirement). A Subsequent Eleclion pursuant 10 this Section 3.5(g) must be tiled
with the Administrator on or before the close of business on the later of (i) the June 30 following the Participant's Normal Retirement on or before
May 1 or a calendar year, (ii) the 60th day following the Palticipant's Normal Retirement after May 1 and beforc November 2 of a calendar year or
(iii) the December 31 following the Participant's Normal Retirement after November I of a calendar year.

(h) Retired Participants and Disahled Participants. The Committee may, in its sole and absolute discretion, permit a Retired Participant or a
Disabled Participant 10 make a Subsequent Election to change thc form of distribution that the payment of the Retired Participant's account would
otherwise be made or to defer the time of payment of any part or all of such Retired or Disabled Participant's Account for a minimum of two years and
a maximum of ten additional years Ii'om the previously-elected payment date, by filing a Subsequent Election with the Administrator on or before the
close of business on June 30 of the calendar year preceding the calendar ycar in which the lump-sum distribution or initial installment paymcnt would
otherwise be made. The number of Subsequent Elections under this Section3.5(h) shall be detennined by the Committee in its sole and absolute
discretion.

(i) Mast Recent(1' Filed Initial Election or Suhsequent Election Contralling. Subject to acceleration pursuant to Section 3.5(c) or 3.5(1),
Section 3.7 or Section 7.1. no distribution of the amounts dcferred by a Participant for any calendar year shall bc made before the paymcnt date
designated by the Participant or Beneficiary on the most rcccntly filed Initial Election or Subsequent Election with rcspect to each dcferred amount.

3.6. Distrihution in Full Upon Termi/lOting El'I?I1t. The Company shall give Participants at Icast thirty (30) days notice (or, ifnot practicable, such shorter
notice as may be reasonably practicable) prior to the anticipatcd date nfthe consulllmation ofa Terminating Evcnt. Thc Comlllittee may, in its disnclion. pro\'ide
in such notice that notwithstanding any other provision of the Plan or the tCI111S of any Initial Elcction or Subsequent Elcction, upon the consulllmation of a
Terminating Event, the Account balance of each Participant shall be distributed in full and any outstanding Initial Elections or Subsequent Elections shall be
revokcd.
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3.7. Withholdillg alld Paymel71 a/Death Taxes.

(a) Notwithstanding any other provisions of this Plan to the contrary, including but not limited to the provisions of Article 3 and Article 7, or
any Initial or Subsequent Election filed by a Deceased Participant or a Deceased Participant's Beneficiary (for purposes of this Section, the
"Decedellt'1, the Administrator shall apply the terms of Section 3.7(b) to the Decedent's Account unless the Decedent aftinllatively has elected, in
writing, filed with the Administrator, to waive the application ofSection3.7(b).

(b) Unless the Decedent affinnatively has elected, pursuant to Section 3.7(a), that the temlS of this Section3.7(b) not apply:

(i) The Administrator shall prohibit the Decedent's Beneficiary from taking any actiun under any of the provisions of the Plan with
regard to the Decedent's Account other than the Beneficiary's making of a Subsequent Election pursuant to Section 3.5;

(ii) The Administrator shall defer payment of the Decedent's Account until the later of the Death Tax Clearance Date and the payment
date designated in the Decedent's Initial Electiun or Subsequent Election;

(iii) The Administrator shall withdraw from the Decedent's Account such amount or amounts as the Decedent's Personal
Representative shall certify to the Administrator as being necessary to pay the Death Taxes apportioned against the Decedent's Account; the
Administrator shall remit the amounts so withdrawn to the Personal Representative, whu shall apply the same to the payment of the
Decedent's Death Taxes, or the Administrator lIlay pay such amounts directly to any taxing authority as payment on account of Decedent's
Death Taxes, as the Administrator elects;

(iv) If the Administrator makes a withdrawal from the Decedent's Account to pay thc Decedcnt's Death Taxcs and such withdrawal
causes the recognition of income to the Beneticimy, the Administrator shall pay to the Beneticiary from the Decedent's Account. within
thirty (30) days of the Beneficiary's request, the amount necessary to enable the Beneficimy to pay the Beneficiary's income tax liability
resulting from such recugnition of income; additionally, the Administrator shall pay to the Beneficiary from the Decedent's Account, within
thirty (30) days of the Beneficiary's request, such additional amounts as arc required to enable the Beneticiary to pay the Benclieiary's
income tax liability attributable tu the Beneficiary's recognition of income resulting frum a distribution li'om the Decedent's Account
pursuant to this Section 3.7(b)(iv);

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

(vi) Within a reasonable time after the later to occur of the Death Tax Clearance Date and the payment date designated in the
Decedent's Initial Election or Subsequent Election, the Administrator shall pay the Dccedent's Account to the BeneficialY.

ARTICLE 4-MANNER OF DISTRIBUTION

4.1. Ml/nller ofDi.~t,.ibllfioll.

(a) Amounts credited to an Account shall be distributed. pursuant to an Initial Election or Subsequent Election in either (il a lump sum paymcnt
or (ii) substantially equal annual installments over a lIve (5), ten (10) or tifteen (15) year period or (iii) substantially equal monthly installmcnts over a
period not exceeding fifteen (15) years. Installmcnt distributions payable in the form of shares of Company Stock shall be rounded to the nearest
whole share.
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(b) Notwithstanding any Initial Election or Subsequent Election or any other provision of the Plan to the contrary:

(i) distributions pursuant to Initial Elections or Subscquent Elections shall be made in one lump sum payment unless the portion of a
Participant's Account subject to distribution, as of both the date of the Initial Election or Subsequent Election and the benefit
commencement date, has a value of more than $10.000;

(ii) following a Participant's termination of employment for any reason, if the amount credited to the Participant's Account has a value
of $25,000 or less, the Administrator may. in its sole discretion, direct that such amount be distributcd to the Participant (or Beneficiary, as
applicable) in one lmnp sum payment; provided, however, that this Section 4.1 (b)(ii) shall not apply to any amount credited to a
Participant's Account until the expiration ofthe deferral period applicable under any Initial Election or Subsequent Election in effect as of
April 29, 2002.

4.2. Determination ofAccmf/1t Balancesfiw PW]JOses ofDistrihlltio/l. The amount of allY distribution made pursuant to Section 4.1 shall be based on the
balances in the Participant's Account on the date of distribution. For this pUlpose, the balance in a Participant's Account shall be calculated by crediting income,
gains and losses under the Company Stock Fund and Tncome Fund. as applicable. through the date immediately preceding the date of distribution.

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

(a) The Administrator may, with a Participant's consent, make such arrangements as it may deem appropriate to transfer the Company's obligation to pay
benefits with respect to such Participant which have not become payable undcr this Plan. to another employer, whether through a deferred compensation plan,
program or arrangement sponsored by such other employer or otherwise. or to another dcferred compensation plan. program or arrangement sponsored by the
Company or an Affiliate. Following the completion of such transfer, with respect to the benetit transferred, the Participant shall have no further right to payment
under this Plan.

(b) Pursuant to Q-A 19(c) of IRS Notice 2005 -I, to the extent providcd by the Committee or its delegate, on or before December 31. 2005, a Participant
may, with respect to all or any portion of his or her Account, make new payment elections as to the form and timing of payment of such amounts as may be
permitted under the Comcast Corporation 2005 Deferred Compensation Plan, provided that following the completion of such new payment election, such
amounts shall not be treated as grand fathered benefits under this Plan, but instcad shall be treated as non-grandfathered benefits, subject to the rules of the
Comcast Corporation 2005 Deferred Compensation Plan.

ARTICLE 5-BOOK ACCOUNTS

5.1. Deferred Compensation Account. A deferred Compensation Account shall be established for each Outside Director and Eligible Employee whcn
such Outside Director or Eligible Employee becomes a Participant. Compcnsation dcferred pursuant to the Plan shall be credited to the Account on thc date such
Compensation would otherwise have been payable to thc Participant.

5.2. Crediting ofIncome. Gains "nd Losses 0/1 Accounts.

(a) 111 General. Except as otherwise provided in this Section 5.2, the Administrator shall credit income. gains and losses with respect to each Participant's
Account as if it were invested in the Income Fund.

(b) Im'C'stment Fund Elections.

(i) Except for amounts credited to the Accounts of Participants who are Outside Directors who have elected to dcfcr the receipt of
Compensation payable in the form of Company Stock. all amounts
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- -"credited to Participants' Accounts on and after July 9.2002 shall be credited with income, gains and losses as if it were invested in the Income Fund.
Each Participant who, as ot July;', 2(11)2, has ali or any porrion of his or her Account credited with lI1come, gains and losses as if it were invested in
the Company Stock Fund may direct, as of any business day, to have all or any p0l1ion of the amount credited to the Company Stock Fund deemed
transferred to the Income Fund, in accordance with procedures established by the Administrator from time to time. No portion of the Participant's
Account credited to the Income Fund may be deemed transferred to the Company Stock Fund.

(ii) With respect to amounts credited to Participants' Accounts through July 9, 2002, investment fund elections shall continue in effect until
revoked or superseded. Except for amounts credited to the Accounts of Participants who are OUl~ide Directors who have elected to defer the receipt of
Compensation payable in the form of Company Stock, all amounts credited to Pal1icipants' Accounl~ on and after July 9,2002 shall be deemed to be
invested in the Income Fund. Except for amounts described in Section 5.2(c), notwithstanding any investment fund election to the contrary, as of thc
valuation date (as determined under Scction 4.2) for the distribution of all or any portion of a Participant's Account that is subject to distribution in the
form of installments described in Section 4.1 (a) or (b), such Account, or portion thereof, shall be deemed invested in thc Income Fund (and transfelTed
from the Company Stock Fund tu the Income Fund, to thc extent necessary) until such Account, or portion thereof: is distributed in full.

(iii) Investment fund elections under this Section 5.2(b) shall be effective as soon as practicable following the Participant's e1ectiun, pursuant to
procedures established by the Administratur. An Active Participant may not make an investmcnt fund election with respect tu Cumpensation tu be
deferred for a calendar year.

(iv) Except for amounts described in Section 5.2(c). if a Participant ceases to continue in service as an Active Participant, then, notwithstanding
any election to the contrary, such Participant's Account shall be deemed invested in the Incomc Fund, effective as of the first day of any calendar year
beginning after such Participant ceases to cuntinue in service as an Active Participant.

(c) Olltside Director Stock Fund Credits. Amounts credited tu the Accounts of Outside Directors in the form of Company Stock shall bc credited with
income, gains and losses as if they were invested in the Company Stock Fund. No portion of such Participant's Account attributable to amuunts credited after
December 31,2002 to the Cumpany Stock Fund may be deemed transferred to the Income Fund. Distributions of amounts credited to the Company Stock Fund
with respect to Outside Directors' Accounts after December 31, 2002 shall be distributable in the fonn uf Company Stock, rounded to the nearest whole share.

(d) Timing o{Credits. Compensation deferred pursuant to the Plan shall be deemed invested in the Income Fund on the date such Compensation would
otherwise have been payable to the Participant. Accumulated Account balances subject to an investment fund election under Sectiun 5.2(b) shall be deemcd
invested in the appl icable investment fund as of the effective date of such election. The value of amounts deemed invested in the Company Stock Fund shall be
based on hypothetical purchases and sales uf Company Stock at Fair Market Value as of the effective date of an investmcnt electiun

5.3. Status ofDeferred Amounts. Regardless of whether or not the Cumpany is a Participant's employer, all Compensation deferred under Ihis Plan shall
continue for all purposes to be a part of the general funds of the Company.

5.4. Participants' Status as General CredilO1:~. Regardless of whether or not the Company is a Participant's employer, an Accuunt shall at all times
represent a general obligation of the Company. The Participant shall be a gcneral crcditor uf the Company with respcct to this obligation, and shall not have a
secured or preferred pusition with respect to the Participant's Accounts. Nuthing contained hcrein shall be deemed to create an escrow. trust, custodial account or
fiduciary relationship of any kind. Nothing cuntained herein shall be construed to el iminate any priority or preferred position of a Participant in a bankruptcy
matter with respect tu claims for wages.
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ARTICLE (>-NO ALIENATION OF BENEFITS; PAYEE DESIGNATION

Except as otherwise required by applicable law, the right of any Participant or Beneficiary to any benefit or interest under any of the provisions of this Plan
shall not be subject to encumbrance, attachment, execution, garnishment, assignment, pledge, alienation, sale, transfer, or anticipation, either by the voluntary or
involuntary act of any Pal1icipant or any Participant's Beneficiary or by operation of law, nor shall such payment, right, or interest be subject to any other legal or
equitable process. However, subject to the terms and conditions of the Plan, a Participant or Beneliciary may direct that any amount payable pursuant to an Initial
Election or a Subsequent Election on any date designated for payment be paid to any person or persons or legal entity or entities, including, but not limited to, an
organization exempt from federal income tax under section 50 I(c)( 3) of the Code, instead of to the Participant or Beneficiary. Such a payee designation shall be
provided to the Administrator by the Participant or Beneficiary in writing on a lorm provided by the Administrator, and shall not be effective unless it is provided
immediately preceding the time of payment. The Company's payment pursuant to such a payee designation shall relieve the Company and its Aftiliates of all
liability for such payment.

ARTICLE 7-DEATH OF PARTICIPANT

7.1. Death ofParticipal1t. A Deceased Participant's Account shall be distributed in accordance with the la~t Initial Election or Subsequent Election made
by the Deceased Participant before the Deceased Participant's death, unless the Deceased Participant's Surviving Spouse or other Beneficiary timely elects to
accelerate or defer the time or change the manner of payment pursuant to Section 3.5.

7.2. Desigllatioll ofBellefici£lI'ies. Each Participant and Beneficiary shall have the right to designate one or more Beneficiaries to receive distributions in
the event of the Participant's or Beneficiary's death by filing with the Administrator a Beneficiary designation on the form provided by the Administrator for such
purpose. The dcsignation of a Beneficiary or Beneficiaries may be changed by a Participant or Beneficiary at any time prior to such Participant's or Beneficiary's
death by the delivery to the Administrator of a new Beneliciary designation form.

ARTICLE 8-HARDSHIP DISTRIBUTIONS

Notwithstanding the terms of an Initial Election or Subsequent Election. if, at the Participant's request, the Board determines that the Pm1icipant has incurrcd
a Hardship, the Board may, in its discretion, authorize the immediate distribution of all or any portion ofthc Participant's Account.

ARTICLE 9-INTERPRETATION

9.1. Authority,!t'Coll1l11illee. The Commiltee shall have tull and exclusive authority to construe, interpret and administer this Plan and the Committee's
constl1lction and interpretation thereof shall be binding and conclusive on all persons for all purposes.

9.2. Claims Procedure. If an individual (hereinafter referred 10 as the "Al'plicl/I7/, " which refercnce shall includc the legal rcpresentative, if any, of the
individual) does not receive timely payment of benefils to which the Applicant believes he is entitled Hnder the Plan, the Applicant may make a claim for bendits
in the manner hercinafter provided.

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

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

(11) Specific referencc to pertincnt Plan provisions on which the denial is based;

(c) 1\ description of any additional material or information necessary tor the Applicant to perfeci the claim and an explanation of why such
material or information is necessary; and
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(d) Appropriate infollnation as to the steps to be taken in order to submit a claim for review.

Written notice of a denial of a claim shall be provi<.led wilhin 90 <.lays uf the receipt ufthe claim, pruvided Ihal if special circumstances require an extension of
time tor processing the claim, the Administrator may notify the Applicant in writing that an additiunal period of up to 90 days will be required to process the
claim.

If the Applicant's claim is denied. the Applicant shall have 60 days from the date of receipt of written notice of the denial of the claim to request a review of
the denial oflhe claim by the Administrator. Request for review of the denial ofa claim must be submitted in writing. The Applicant shall have the righl to
review pertinent documenls and submit issues and comments to the Administrator in wriling. The Administrator shall provide a written decisiun within 60 days
of its receipt of the Applicant's request for review, provided that if special circumsl<1nccs require an extension of time for processing the review of the Applicant's
claim, the Administrator may notify the Applicant in writing that an additional period of up to 60 days shall be required to process the Applicant's request for
review.

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

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

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

ARTICLE I6-AMENDMENTOR TERMINATION

10.1. Amel7dmel1l or Termil1alion. Except as otherwise provided hy Section 10.2, the Company, by action of the Board or by action of the Committee,
shall have the right at any time, or from time to time, to amend or modify this Plan. The Company, by action of the Board, shall have the right to terminate this
Plan at any time.

10.2. Amendmenl ofRale n(C/'ediled Earnings. No amendment shall change the Applicable Interest Rate with respect to the portion of a Participant's
Account that is attributable to an Initial Election or Subsequent Election made with respect to Compensation earned in a calendar year and tiled with the
Administrator before the date of adoption of such amendment by the Board. For purposes of this Section 10.2, a Subsequent Election to defer the paymcnt of part
or all of an Account for an additional period after a IJreviously--elected payment date (as described in Section 3.5) shall be treated as a separate Subsequent
Election from any previous Initial Election or Subsequcnt Election with respect to such Account.

ARTICLE II-WITHHOLDING OF TAXES

Whenever the Participating Company is required to credit deferred Compensation to the Account of a Participant. the Participaling Company shall have the
right to require the Participant to remit to the Participating Company an amount suflicient to satisfy any federal, state and local withholding tax requirements
prior to the date on which the deferrcd Compensation shall bc deemed credited to the Account of the Participant. or take any action whatever that it deems
necessary to protect its interests with respect to tax liabilities. The Palticipating Company's obligation to credit deferred Compensation to an Account shall he
conditioned on the Participant's cumpliance, to the Participating Company's satisfaction, with any withholding requirement. To the maximum extent possible.lhe
Participating Company shall satisfy all applicable withholding tax requirements by withholding tax from other Compensation payable by the Participating
Company to the Participant, or by the Participant's delivery of cash to the Participating Company in an amount equal to the applicable withholding tax.
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ARTleLI£ I2-MlscnLANEOUS PROVISIONS

12.1. No RighI 10 COll/inued Employmel7l. Nothing contained herein shall be construed as conferring upon any Participant the right to remain in service
as an Outside Director or in the employment of a Participating Company as an executive or in any other capacity.

12.2. £rpen.~es o.(Plan. All expenses of the Plan shall be paid by the Participating Companies.

12.3. Genderond Numher. Whenever any words are lIsed herein in any specific gender, they shall be constmed as though they were also lIsed in any
other applicable gender. The singular form, whenever used herein, shall mean or include the plural form, and vice versa, as the context may require.

12.4. Law Governing Conslme/ion. The construction and administration of the Plan and all questions pertaining thereto, shall be govemed by the
Employee Retirement Income Security Act of 1974. as amended ("ERISA "), and other applicable federal law and, to the extent not governed by federal law, by
the laws of the Commonwealth of Pennsylvania.

12.5. Headings No/ a Pur/ Here(~r Any headings preceding the text of the several Articles, Sections, subsections, or paragraphs hereof are inserted
solely for convenience of reference and shall not constitute a part of the Plan. nor shall they affect its meaning, constmction, or effect.

12.6. Severabilily 0.(Provisions. If any provision of this Plan is detennined to be void by any court of competent jurisdiction, the Plan shall continue to
operate and, for the purposes of the jurisdiction of that court only, shall be deemed not to include the provision determined to be void.

ARTICLE I3-EFFECTIVE DATE

The effective date of this amendment and restatement of the Plan shall be Febmary 16,2005.

IN WITNESS WHEREOF, COMCAST CORPORATION has caused this Plan to be executed by its officers thereunto duly authorized, and its corporate
seal to be affixed hereto, as of the 16th day of Febnmry, 2005.

COMCAST CORPORATION

BY:

ATTEST:
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Exhibit 10.5

COMCAST CORPORATION
2005 DEFERRED COMPENSATION PLAN

ARTICLE I-BACKGROUND AND COVERAGE OF PLAN

1.1. Background and Aduption ofPlan. In recognition of the services provided by certain kcy employees and in order to make additional retirement
bencfits and increased financial security available on a tax-favored basis to those individuals. the Board of Dircctors of Comcast Corporation. a Pennsylvania
corporation (the "Board"), hereby amends and restates the Comcast Corporation 2005 DefelTed Compensation Plan (the "Plan"), effective January 1.2005 (the
"EfFective Date").

Prior to the Effective Date. the Comcast Corporation 2002 Deferred Compensation Plan (the "2002 Plan") was in cffect. In order to preserve the favorable
tax treatment available to deferrals under the 2002 Plan in light of the American Jobs Creation Act of 2004 and the regulations issued by the Department of the
Treasury thereunder (the "AJCA"l. the Board has prohibited future deferrals under the 2002 Plan of amounts earned and vested on and after the Effective Date.
Amounts earned and vested prior to the Effective Date arc and will remain subject to the terms of the 2002 Plan. Amounts earned and vested on and atier the
Effective Date will be available to be deferred pursuant to the Plan. subject to its terms and conJitions.

1.2. Reserl'Otion ofRight to Amend to CampiI' with AJCA. The Board reserves the right to amend the Plan. either retroactively or prospectively. in
whatever respect is required to achieve and maintain compliance with the requirements of the AJCA.

1.3. Plan Unfimded and Limited to Outside Directors and Select Gm/lp ofManagement 0/' High(l' Compensated Employees. The Plan is unfunded and is
maintained primarily for the purpose of providing outside directors and a select group ofmanagcment or highly compensatcd employees the opportunity to defer
the receipt of compensation otherwise payable to such outside directors and eligible employees in accordance with the terms of the Plan.

ARTiCLE 2-DEFINITIONS

2.1. "Acco/lnt" mcans the bookkeeping accounts establisheJ pursuant to Section 5.1 and maintained by the AJministrator in the names of the respective
Participants, to which all amounts deferred and earnings allocated under the Plan shall be credited. and from which all amounts distributed pursuant to the Plan
shall be debited.

2.2. "Active Participant" means:

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

(b) Each P3I1icipant who is actively employed by a Participating Company as an Eligible Employee.

2.3. "Administrator" means the Committee.

2.4. "Amliate" means. with respect to any Person. any other Person that. directly or indirectly. is in control of. is controlled by. or is under common
control with. such Person. for purposes of this definition. the tcrm "(,olltrol." including its correlative terms "colltrolled hy" and "undl'/' COmlllOIl c(lIItml with. "
mean. with respect to any Person, the possession. directly or indirectly. of the power to direct or cause the direction of the managemcnt and policics of such
Person. whether through the ownership orvoting securities. by contract or othelwisc.

2.5. "A 1111/1£11 Rate ofPay" means. as of any date. an employee's annualized base pay rale. An employec's Annual Rate of Pay shall not includc sales
commissions or other similar payments or awards.

2.6. "App!icahle Interest RlIk" means:

(a) Except as otherwise provided in Sections 2.7(b). the Applicable Interest Rate means the interest rate that. when compounded daily pursuant
to 11I1es established by the Administrator from time to time. is mathematically equivalent to 12%, per annum, compounded annually.



(b) Except to the extent otherwise required by Section J0.2, etTective for the period beginning as soon as administratively practicable following
a hllticipant's empioyment temlination date to the date the Participant's Account is distributed in full, the Administrator, in its sole discretion, may
designate the term "Applicable Interest Rate" for such Participant's Account to mean the lesser of (i) the rate in effect under Section 2.6(a) or (ii) the
Prime Rate plus one percent. Notwithstanding the foregoing, the Administrator may delegate its authority to detennine the Applicable Interest Rate
under this Section 2.6(b) to an officer of the Company or committee of two or more officers ofthc Company.

2.7. "Beneficiary" means such person or persons or legal entity or entities, including, but not limited to, an organization exempt from federal income tax
under section 50 I(c)(3) of the Code, designated by a Participant or Beneficiary to receive benefits pursuant to the tenus of the Plan after such Participant's or
BeneficialY's death. Ifno Beneficiary is designated by the Participant or Bencficiary, or ifno Beneficiary survives the Participant or Beneficiary (as the case may
be), the Participant's Bcneficiary shall be the Participant's Surviving Spouse if the Participant has a Surviving Spousc and otherwise the Participant's estate, and
the Beneficiary ofa Beneficiary shall be the Beneficiary's Surviving Spouse if the Beneficiary has a Surviving Spouse and otherwise the Beneficiary's estate.

2.8. "Board" means the Board of Directors of the Company.

2.9. "Challge {!(Conlrol" means any transaction or series of transactions that constitutes:

(a) a change in the ownership of the Company, within the meaning ofQ&A 12 of IRS Notice 200S-I;

(b) a change in effective control of the Company, within the meaning of Q&A 13 of IRS Notice 200S-I; or

(c) a change in the ownership ofa substantial portion of the assets of the Company, within the meaning ofQ&A 14 of IRS Notice 200S-I.

2.10. "Code" means the Internal Revenue Code of 1986, as amended.

2.11. "Committee" means the Compensation Committee of the Board of Directors of the Company.

2.12. "CompllIIY" means Comcast Corporation, a Pcnnsylvania corporation, including any successor thereto by Illerger. consolidation, acquisition of all
or substantially all the assets thcreof, or otherwise.

2.13. "COll1pOlll' Stock" means with respect to amounts credited to the Company Stock Fund pursuant to deferral elections by Outside Directors made
pursuant to Section 3.1 (a), Comcast Corporation Class A Common Stock, par valuc $0.0 I, including a fractional share, and such other securitics issued by
Comcast Corporation as may be subject to adjustment in the event that shares of cither class of Company Stock are changed into, or exchanged for, a different
number or kind of shares of stock or other securities of the Company. whether through merger, consolidation, reorganization, recapitalization. stock dividend,
stock split-up or other substitntion of securities of the Company. In such event, the Committee shall make appropriate equitable anti-dilution adjustmcnts to the
number and class of hypothetical shares of Company Stock credited to Pal1icipants' Accollnts under the Company Stock Fund. Any reference to the term
"COIl1P(//~I' Stock" in the Plan shall be a reference to the appropriate number and class of shares of stock as adjusted pursuant to this Section 2.13. The
COlllmittec's adjustment shall be effcctive and binding for all purposes of the Plan.

2.14. "COIl1I'OIlY Slock Flllld" means a hypothetical investment fund pursuant to which income. gains and losses are credited to a Participant's ACCOlillt as
if the Aecollnt, to the extent deemed invested in the Company Stock Fund. were invcsted in hypothetical shares of Company Stock, and all dividends and other
distributions paid with respect to Company Stock were held uninvested in cash. and reinvcsted in additional hypothetical shares of Company Stock as of the next
succeeding December 31, based on the Fair Market Value of the Company Stock for such December 31.

2.15. "Coll1pel/Sotion" mcans:

(a) In the case of an Outside Director, the total remuneration payable in cash or payable in Company Stock (as elected by the Outside Director
pursuant to the Comcast Corporation 2003 Director
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Compensation Plan) for services as a member of the Board and as a member of any Committee of the Board; and

(b) In the case of an Eligible Employee, the total cash remuneration for services payable by a Participating Company, excluding (i) Severance
Pay and (ii) sales commissions or other similar payments or awards.

2.16. "Death Tax Clearance Date" means the date upon which a Deceased Participant's or a deceased Beneliciary's Personal Representative certifies to
the Administrator that (i) such Deccased Participant's or deceased Bcneficiary's Death Taxes have beeu finally determined, (ii) all of such Deceased Participant's
or deccased Bcneficiary's Death Taxes apportioned against thc Deceased Participant's or deceased Beneficiary's Account havc been paid in full and (iii) all
potential liability for Death Taxcs with respect to the Deceascd Participant's or deccased Bcneticiary's Account has bcen satistied.

2.17. "Death Taxes" means any and all estate, inheritance, gcneration-skipping transfer, and other death taxes as well as any interest and penalties
thercon imposed by any governmental entity (a "taxing authority") as a result of the death of the Participant or the Participant's Beneficiary.

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

2.19. "Disabili~\'" means:

(a) an individual's inability to engage in any substantial gainful activity by reason of any medically detenninable physical or mcntal impainnent
which can be expectcd to result in death or can be expected to last for a continuous period of not less than 12 months; or

(b) circumstances under which. by reason of any medically detcmlinable physical or mental impairment which can be expected to result in death
or can be expected 10 last for a continuous period of not less than 12 months, an individual is receiving income replacement benetits for a period of not
less than three months under an accident or health plan covering employees of the individual's employer.

2.20. "Disabled Participant" means:

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

(b) The duly-appointed legal guardian 01' an individual described in Section 2.20(a) acting on behalf of such individual.

2.21. "Eligihle Employee" means:

(a) Each Grandfathered Employee.

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

(c) Each New Key Employee.

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

2.22. "Fail' Market Vallie"

(a) Ifshares of Company Stock are listed on a stock exchange. Fair Market Value shall be determined based on the last reported sale price ora
share on the principal exchange on which shares arc listcd on the date of determination, or if such datc is not a trading day, the next trading date.

(b) Ifshares oFColllpany Stock are not so listed, but trades of shares are reported on the Nasdaq National Market, Fair Market Value shall be
determined based on the last quoted sale price of a share on the Nasdaq National Market on thc date of determination, or if such date is not a trading
day. the nexllrading date.
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(c) if shares of Company Stock are not S0 listed nor trades of shares so reported. Fair Market Value shall be determined by the Committee in
good faih •.

2.23. "Gralldfafhered Employee" means:

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

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

(c) Each individual who was an employee of an entity that was a Participating Company in the Prior Plan as of June 30,2002 and who has an
Annual Rate of Pay of $125,000 as of each of (i) June 30, 2002; (ii) the date on which an Initial Election is filed with the Administrator and (iii) the
first day of each calendar year beginning after December 31, 2002.

(d) Each employee of a Participating Company who (i) as of December 31, 2002, was an "Eligible Employee" within the meaning of
Section 2.34 of the AT&T Broadband Deferred Compensation Plan (as amended and restated, effective November 18,2002) with respect to whom an
account was maintained, and {iiI for the period beginning on December 31.2002 and cxtending through any date of determination, has been actively
and continuously in service to the Company or an Aftiliate.

2.24. "llonl.\·!lip" means a Participant's severe financial hardship due to an unforeseeable emergency resulting from a sudden and unexpected illness or
accident of the Pmticipant, or, a sudden and unexpected illness or accident of a dependent (as defined by section I52(a) ofthe Code) of the Participant, or loss of
the Pm1ieipant's property due to casualty, or other similar and extraordinary untiJreseeable circumstances arising as a result of events beyond the control of the
Participant. A need to send the Participant's child to college or a desire to purchase a home is not an unforeseeable emergency. No Hardship shall be deemed 10
exist to the extent that the financial hardship is or may be relieved (a) through reimbursement or compensation by insurance or otherwise, (b) by borrowing from
commercial sources on reasonable commcreial terms to the extent thaI this borrowing would not itself cause a severe financial hardship. (c) by cessation of
deferrals under the Plan, or (d) by liquidation of the Participant's other assets (including assets of the Participant's spouse and minor children that are reasonably
available to the Participant) to the extent that this liquidation would not itself cause severe financial hardship. For the purposes of the preceding sentence. the
Participant's resources shall be deemed to include those assets of his spouse and minor children that are reasonably availahle to the Participant; however, property
held for the Participant's child under an irrevocable trust or under a Uniform Gi/is to Mil/ors Act custodianship or UnijiJl'm Tml/sfas to Minors At't custodianship
shall not be treated as a resource of the Participant. The Board shall determine whether the circumstances of the Participant constitute an unforeseeable
emergency and thus a Hardship within the meaning ofthis Section. Following a uniform procedure, the Board's determination shall consider any facts or
conditions deemed necessary or advisable by the Board, and the Participant shall be required to submit any evidence of the Participant's circumstances that the
Boan'! requires. Thc determination as to whether the Participant's circumstances are a case of Hardship shall be based on the filcts of each case; provided
however, that all determinations as to Hardship shall be uni/ormly and consistently made according to the provisions of this Section for all Parlicipanls in similar
circumstances.

2.25. "/nacth" Participant" mcans cach Participant (othcr than a Retired Participant, Deceascd Participant or Disabled Participant) who is nol in active
service as an Outside Director and is not actively employed by a Participating Company.

2.20. "Income Fun"" means a hypothetical investment fund pursuant to which income. gains and losses are credited to a Participant's Account as if the
Account. to the cxtcnt deemed invested in the Income Fund, were crcdited with interest at the Applicable Interest Rate.
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2.27. "Inilial Election" means a written election on a form provided by the Administrator, filed with the Administrator in accordance with Article 3,
pursuant to which an Outside Director or an Eligible Employee may:

(a) Elect to defer all or any portion of the Compensation payable for the perfomlance of services as an Outsidc Director or as an Eligible
Employee following the time that such election is filed; and

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

2.28. "New Key Employee" means each employee of a Participating Company:

(a) who becomes 3n employee ofa Participating Company and has an Annual Rate of Pay of$200,OOO or more as of his employment
commcncement date, or

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

2.29. "Normal Retirement" means:

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

(b) For a Participant who is an Outside Director immediately preceding his tennination of service. his normal retircment from the Board.

2.30. "Outside Director" means a member of the Board, who is not an employee of a Participating Company.

2.31. "Participa11l" means each individual who has made an Initial Election, or for whom an Account is established pursuant to Section 5.1, and who has
an undistributed amount credited to an Account under the Plan, including an Active Participant, a Deceascd Participant and an Inactive Participant.

2.32. "Participating Company" means:

(a) The Company;

(b) Comcast Holdings Corporation:

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

(d) Comcast International 110ldings, Inc.;

(e) Comcast Online Communications, Inc.;

(I) Comcast Business Communications. Inc.;

(g) Comcast Cable Communications lIoldings, fne. and its subsidiaries;

(h) Comeast Shared Services Corporation ("CSSC"), to the cxtent individual employees ofessc or groups ofCSSC employees, categorized by
their seeondment, arc dcsignated as eligible to participate by the Committce or its delegate;

(il Comeast Sports Management Services, LLC

(j) Home Team Sports Limited Partnership; and

(k) Any other entities that are subsidiaries of the Company as designatcd by the Committee in its sole discretion.

2.33. "f'er(orl11ance-Based COI11I'ensation" mcans "performance--based compcnsation" within the meaning of Q&A 22 of IRS Notice 2005-I, or stich
othcr guidance as may bc issued by the Department of the Treasury under section 409A of the Code.

2.34. "Performance Period" mcans a period of at Icast 12 months during which a Participant may earn Performance-Based Compensation.
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2.35. "Pel'son" means an individual, a corporation, a partnership, an association, a trust or any other entity or organization.

2.36. "Plall" means the Comcast Corporation 2005 Deferred Compensation Plan. as set forth herein. and as amended from time to time.

2.37. "Prime Rate" means, for any calendar year, the interest rate that. when compounded daily pursuant to rules established by the Administrator from time
to time, is mathematically equivalent to the prime rate of interest (compounded annually) as published in the Eastern Edition of The Wall Street Journal on the
last business day preceding the first day of such calendar year, and as adjusted as of the last business day preceding the first day of each calendar year beginning
thereafter.

2.38. "Prior Plan" means the Comcast Corporation 2002 Deferred Compensation Plan.

2.39. "Retired Participant" means a Participant who has ternlinated service pursuant to a Normal Retirement.

2.40. "Severance Pay" means any amount that is payable in cash and is identified by a Participating Company as severance pay. or any amount which is
payable on account of periods beginning after the last date on which an employee (or former employee) is required to report for work for a Participating
Company.

2.41. "SlIhseq/lel1/ Election" means a written election on a form provided by the Administrator, filed with the Administrator in accordance with Aliicie 3,
pursuant to which a Participant or Beneficiary may elect to defer the time of payment of amounts previously deferred in accordance with the terms of a
previously made Initial Election or Subsequent Election.

2.42. "SIII1'i"ing Spollse " means the widow or widower. as the cnse may be. ofa Deceased Participant or a Deceased Beneficiary (as applicable).

2.43. "Third Parzv" means any Person, together with such Person's Alliliates, provided that the tcrm "Tllird ParZv" shall not include the Company or an
Affiliate of the Company.

ARTICLE 3-INITIAL AND SUBSEQUENT ELECTIONS

3.1. Elections.

(a) Initial Elections. Each Outside Director and Eligible Employee shall have the right to defer all or any portion of the Compensation that he
would otherwise be entitled to receive in a calendar year (net of applicable withholdings) by liIing an Initial Election at the time and in the manner
described in this Article 3. The Compensation of such Outside Director or Eligible Employee for a calendar year shall be reduced in an amount equal
to the portion of the Compensation deferred by such Outside Director or Eligible Employee for such calendar year pursuant to sueh Outside Director's
or Eligible Employee's Initial Election. Such reduction shall be effected on a pro rata basis from each periodic installment payment of such Outside
Director's or Eligible Employee's Compensation for the calendar year (in accordance with the gcneral pay practices of the Participating Company). and
credited, as a bookkeeping entry, to such Outside Director's or Eligible Employee's Account in accordance with Section 5.1. Amounts credited to the
Accounts of Outside Directors in the form of Company Stock shall be credited to the Company Stock Fund and credited with income, gains and losses
in accordance with Section 5.2(c).

(b) SlIhseqlle/1t Elections. Each Participant or Beneficimy shall have the right to elect to defer the time of payment or to change the manner of
payment of amounts previously deferred in accordance with (he terms of a previlHlsly made Initial Election pursuant to the terms of the Plan by filing a
Subsequent Election at the time. to the extent. and in the manner described in this Article 3.

(c) Special Transitio/1 Rille. Pursuant to Q-A 20 of IRS Notice 2005- I, to the extent provided by thc Committce or its delegate, a Participant
may. on or before December 31,2005. terminate the deferral ofCol1lpensation pursuant to an Initial Election or cancel lin Initial Elcction with regard
to



amounts deferred under the Plan, provided that if a Participant terminates the deferral of Compensation pursuant to an Initial ElediuJlundcr this
Section 3.1 (c), the Company shall pay the Participant the Compensation that would have been deferred if the deferral of Compensation had not been
terminated, and provided further that if a Participant cancels an Initial Election with regard to amounts deferred under the Plan, the Company shall pay
the Participant the amount deferred pursuant to such Initial Election through the cancellation date, without adjustment for income, gains and lusses
credited under Section 5.2.

3.2. Filing ofInitial Election: General. An Initial Election shall be made on the form provided by the Administrator for this purpose. Except as provided
in Section 3.3, no such Initial Election shall be effective with respect to Compensation other than Performance-Based Compensation unless it is tiled with the
Administrator on or before December 3\ of the calendar year preceding the calendar year to which the Initial Election applies, provided that pursuant to Q-A 21
of IRS Notice 2005-j, to the extent provided by the Committee or its delegate, a Participant may, on or before March 15,2005, make an Initial Election with
respect to Compensation that relates in full or in part to services provided on or befor" December 31.2005, provided further that the amounts to which the Initial
Election relates have not been paid or become payable at the time the Initial Election is filed. No such Initial Election shall be effective with respect to
Performance-Based Compensation unless it is filed with the Administrator at least six months before the end of the Perfonnancc Period during which such
Performance-Based Compensation may be earned.

3.3. Filing o(lnilial Election hy New Key Employees and Nev.' Olltside Directors.

«1) Nell' Key Employees. Notwithstanding Section 3.1 and Section 3.2, a New Key Employee may elect to defer all or any portion of his
Compensation that he would otherwise be entitled to receive in the calendar year in which the New Key Employee was employed. beginning with the
payroll period next following the filing of an Initial Election with the Administrator and before the close of such calendar year by making and filing
the Initial Election with the Administrator within 30 days of such New Key Employee's dale of hire or within 30 days ufthe date such New Key
Employee first becomes eligible to participate in the Plan. Any Initial Election by such New Key Employee for succeeding calendar years shall be
made in accordance with Section 3.1 and Section 3.2.

(b) New Outside Direc/ors. Notwithstanding Section 3.1 and Section 3.2, an Outside Director may elect to defer all or any portion of his
Compensation that he would otherwise be entitled to receive in the calendar year in which an Outside Director's election as a member of the Board
becomes effective (provided that such Outside Director is not a member of the Board immediately preceding such effective date), beginning with
Compensation payable following the filing of an Initial Election with the Administrator and before the close of such calendar year by making and
filing the Initial Election with the Administrator within 30 days of the effective date of such Outside Director's election. Any Initial Election by such
Outside Director for succeeding calendar years shall be made in accordance with Section 3.1 and Section 3.2

3.4. C"lendm' Years to which Initial Electiol1 Ml~1' .11'1"1'. A separate Initial Election may be made for each calendar year as to which an Outside Director
or Eligible Employee desires to defer all or any pOition of such Outside Director's or Eligible Employee's Compensation. The failure of an Outside Director or
Eligible Employee to make an Initial Election for any calendar year shall nol affect such Outside Director's or Eligible Employee's right to make an Initial
Election for any other calendar year.

(a) Initial Election ofDistrihlltion Date. Each Outside Director or Eligible Employee shall, contemporaneously with an Initial [\ection. also
elect the time of payment of the amount of the deferred Compensation to which such Initial Election rclates; provided. however. that. subject to
acceleration (to the extent permitted under the AJCA) pursuant to Section 3.5(e), Section 3.7. Section 7.1, Sedion 7.2. or Article R. no distribution
may commence earlier than January 2nd of the sccond calendar year beginning after the date the compensation subject to the Initial Election would be
paid but for the Initial Election, nor later than January 2nd of the tenth calendar year beginning after the date the date the compensation subject to the
Initial Election would be paid but for the Initial
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Election. Further, each Outside Director or Eli~ible Emplovee may select with each Initial Election the manner (If <1i~tribution in accordance with
Article 4.

3.5. Subsequent Elections and Elections to Accelerate Payment 0/1 Death or Disabili(l'. No Subsequent Election shall be effective until 12 months after
the date on which such Subsequent Election is made.

(a) Active Participants. Each Active Participant, who has made an Initial Election, or who has made a Subsequent Election, may elect to defer
the time of payment of any part or all of such Participant's Account for a minimum of five and a maximum often additional years Irom the
previously-elected payment date, by filing a Subsequent Election with the Administrator The number of Subsequent Elections under this
Section 3.5(a) shall not be limited.

(b) lnacth'e Participants. The Committee may, in its sole and absolute discretion, permit an Inactive Participant to make a Subsequent
Election defer the time of payment of any part or all of such Inactive Participant's Account for a minimum of five years and a maximum of ten
additional years from the previously-elected payment date, by filing a Subsequent Election with the Administrator on or before the close of business
on June 30 of the calendar year preceding the calendar year in which the lump-sum distribution or initial installment payment would otherwise be
made. The number of Subsequent Elections under this Section 3.5(b) shall be determined by the Committee in its sole and absolute discretion.

(c) Surviving Spouses.

(i) Accelel'ation Election. To the extent permitted under dle AJCA (except to the extent that Section 3.7(b) applies), a Surviving
Spouse who is a Deceased Participant's Beneficiary may elect to accelerate the time of payment of the Deceased Participant's Account from
the date payment would othelwise bc made to a time that is as soon as reasonably practicable following the Deceased Participant's date of
death.

(ii) Suhsequent Election. A Surviving Spollse who is a Deceased Participant's Beneficiary may elect to defer the time of payment of
any part or all of such Deceased Participant's Account the payment of which would be made more than 12 months after the date of such
election, Such election shall be made hy filing a Subsequent Election with the Administrator in which the Surviving Spouse shall specify
the change in the time of payment, which shall be no less than five (5) years nor more than ten (10) years from the previously- elected
payment date, or such Surviving Spouse may elect to defer payment until such Surviving Spouse's death. A Surviving Spouse may make a
total of two (2) Subsequent Elections under this Section 3.5(c)(ii). with respect to all or any part of the Deceased Participant's Account.
Subsequent Elections pursuant to this Section3.5(c)(ii) may specify different changes with respect to different parts of the Deceased
Participant's Account.

(d) Beneficial:I' ofa Deceased Participant Other Thall a SUl1'il'illg Spome.

(i) Acceleration EleClioll. To the extent permitted under the AJCA (except to the extent that Section 3.7(b) applies), a Beneficiary
of a Deceased Participant other than a Surviving Spouse may elect to accelerate the time of payment of the Deceased Participant's Account
from the date payment would otherwise be made to a time that is as soon as reasonably practicable following the Dcceased Participant's
date of death.

(ii) S/lhseq/lent Electioll. A Beneficiary ofa Deceased Participant other than a Surviving Spouse may c1ecttodefer the time of
payment, of any p3l1 or all of such Deceased Participant's Account the payment of which would be made more than 12 months after the date
of such election. Such election shall be made by filing a Subsequent Election with the Administrator in which the Beneficiary shall specify
the deferral of the time of payment, which shall be no less than live (5) years nor more than ten (10) years from the previously-elected
payment date. A Beneliciary may make one (I) Subsequent Election under this Section 3.5(d)(i), with respect to all or any part
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of the Deceased Participant's Account. Subsequent Elections pursuant to this Section 3.5(d)(i) may specify different changes with respect to
different parts of the Deceased Participant's Account.

(e) Disabled Participal1l. To the extent permitted under the AJCA. a Disabled Participant may elect to accelerate the time of payment of the
Disabled Participant's Account from the date payment would otherwise be made to a time that is as soon as reasonably practicable following the time
the Disability occurred.

(f) Retited Participants and Disahled Participants. The Committee may, in its sole and absolute discretion, permit a Retired Participant or a
Disabled Participant to make a Subsequent Election to defer the time of payment of any part or all of such Retired or Disabled Participant's Account
that would not othelwise become payable within twelve (12) months of such Subsequent Election for a minimum of five (5) years and a maximum of
ten (10) additional years from the previously-elected payment date, by filing a Subsequent Election with the Administrator on or before the close of
business on the date that is at least twelve (12) months before the date on which the lump-sum distribution or initial installment payment would
otherwise be made. The number of Subsequent Elections under this Section 3.5(f) shall be determined by the Committee in its sole and absolute
discretion.

(g) Most Recently Filed Initial Election 01' Subsequent Election CO/l/rolling. Subject to acceleration pursuant to Section 3.5(e), Section 3.7 or
Section 7.\ (to the extent permitted under the AJCA), no distribution of the amounts deferred by a Participant for any calendar year shall be made
before the payment date designated by the P3I1icipant or Beneficiary on the most recently filed Initial Election or Subsequent Election with respect to
each deferred amount.

3.6. Discretion to Pl'Ovidefor Distrihution in Full Upon or Following a Change olCo/l/rol. To the extent permitted by IRS Notice 2/1/15--1, in connection
with a Change of Control, and for the 12-month period following a Change of Control, the Committee may exercise its discretion to terminate the Plan and.
notwithstanding any other provision of the Plan or the terms of any Initial Election or Subsequent Election, distribute the Account balance of each Participant in
full and thereby effect the revocation of any outstanding Initial Elections or Subsequent Elections.

3.7. Withlwlding ond P'~Flllentoj'Death Taxes.

(a) Notwithstanding any other provisions of this Plan to the contrary. including but not limited to the provisions of Article 3 and Article 7. 01'

any Initial or Subsequent Election filed by a Deceased Participant or a Deceased Participant's Beneficiary (for purposes of this Section, the
"Decedent"), and to the extent permitted by IRS NOlieI' 2/1/15-1. the Administrator shall apply the tenus of Section 3.7(b) to the Decedent's Account
unless the Decedent affirmatively has elected, in writing, filed with the Administrator, to waive the application of Section 3.7(b).

(b) Unless the Decedent affirmatively has elected, pursuant to Section 3. 7(a), that the terms of this Section 3.7(b) not apply, but only to the
extent permitted under the AJCA:

(i) The Administrator shall prohibit the Decedent's Beneficiary from taking any action under any of the provisions of the Plan with
regard to the Decedent's Account other than the Beneficiary's making of a Subsequent Election pursuant to Section 3.5;
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(ii) The Admini.~trator sh~1I elefer p'lvment of the Decedent's Account until the later of the Death Tax Clea~'''''~ Date and the payment elate
designated in the Decedent's Initial Election or Subsequent Election;

(iii) The Administrator shall withdraw from the Decedent's Account such amount or amounts as the Decedent's Personal Representative shall
certify to the Administrator as being necessary to pay the Death Taxes apportioned against the Decedent's Account; the Administrator shall remit the
amounts so withdrawn to the Personal Representative, who shall apply the same to the payment of the Decedent's Death Taxes, or the Administrator
may pay such amounts directly to any taxing authority as payment on account of Decedent's Death Taxes, as the Administrator elects;

(iv) If the Administrator makes a withdrawal from the Decedent's Account to pay the Decedent's Death Taxes and such withdrawal causes the
recognition of income to the Beneficiary, the Administrator shall pay tn the Beneficiary from the Decedent's Account, within thirty (30) days of the
Beneficiary's request, the amount necessary to enable the Beneficiary to pay the Beneficiary's income tax liability resulting from such recognition of
income; additionally, the Administrator shall pay to the Beneficiary from the Decedent's Account, within thirty (30) days of the Beneticiary's request,
such additional amounts as are required to enable the Beneficiary to pay the Beneficiary's income tax liability attributable to the Beneficiary's
recognition of income rcsulting from a distribution from the Decedent's Account pursuant to this Section 3.7(b)(iv);

(v) Amounts withdrawn from the Decedent's Account by the Administrator pursuant to Sections 3.7(b)(iii) and 3.7(b)(iv) shall be withdrawn
from the portions of Decedent's Account having the earliest distribution dates as specified in Decedent's Initial Election or Subsequcnt Election; and

(vi) Within a reasonahle time after the later to occur of the Death Tax Clearance Date and the payment date designated in the Decedent's Initial
Election or Subsequent Election, the Administrator shall pay the Decedent's Account to the BeneficialY.

ARTICLE 4-MANNER OF DISTRIBUTION

4.1. MalineI' ofDistribution.

(a) Amounts credited to an Account shall be distributed, pursuant to an Initial Election or Subsequent Election in either (i) a lump sum payment or
(ii) substantially equal monthly or annual installmcnts over a five (5). ten (10) or fifteen (15) year period. Instaillnent distributions payable in the form of shares
of Company Stock shall be rounded to the nearest whole share.

(b) To the extent permitted by Q-A 15(e) of IRS Notice 200j-!, notwithstanding any Initial Election, Subsequent Election or any other provision of the
Plan to the contrary:

(i) distributions pursuant to Initial Elcctions or Subsequent Elections shall be made in one lump sum payment unless the portion of a
Participant's Account subject to distribution, as of both the date of the Initial Election or Subsequent Election and the benefit conunell,'ement datc, has
a value of more than $10,000;

Iii) following a Participant's termination of employment for any reason, if the amount credited to the Participant's Account has a value of
$10,000 or less, the Administrator may, in its sole discretion, direct that such amount be distributed to the Participant (or Bcneficiary, as applicable) in
one lump slim payment, provided that the paymcnt is made on or before the later of (i) Dccember 31 of the calendar year in which the Participant
terminates employmcnt or (ii) the date two and one-half months aftcr the Participant terminates employment.

4.2. De/ermination ofAccount Balances/or P1I17}()SeS oj"Distl'ihlltion. The amollnt of any distribution madc pursuant to Section 4.1 shall be bascd on thc
balances in the Participant's Account on the date of distribution. I'or this pmposc, the balance in a Participant's Account shall be calculated by crediting income,
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gains and 'iosses under the Company Stock Fund and Income Fund, as applicable, through the date immediately preceding the date of distribution.

4.3. Plan-to-Plun Transfel:s. Thc Administrator may delegate its authority to arrange for plan to-plan transfers as desnibed in this Section 4.3 to an
officer of the Company or committee of two or more officers of the Company.

(a) The Administrator may, with a Participant's consent, make such arrangement~ as it may deem appropriate to transfer the Company's obligation to pay
benefits with respect to such Participant which have not become payable under this Plan, to another employer, whether through a deferred compensation plan,
program or arrangement sponsored by such other employer or otherwise, or to another deferred compensation plan. program or arrangement sponsored by the
Company or an Affiliate. Following the completion of such transfer, with respect to the benefit transferred, the Participant shall have no further right to payment
under this Plan.

(b) The Administrator may, with a Participant's consent, make such arrangements as it may deem appropriate to assume another employer's obligation to
pay benefits with respect to such Participant which have not become payable under the deferred compensation plan, program or arrangement under which such
future right to payment arose, to the Plan, or to assume a future payment obligation of the Company or an Affiliate under another plan, program or arrangement
sponsored by the Company or an Affiliate. Upon the completion of the Plan's assumption of such payment obligation, the Administrator shall establish an
Account for such Participant, and the Account shall be subject to the mles of this Plan, as in effect from time to time.

(c) Pursuant to Q-A 19(c) of IRS Notice 2005-1, to the extent provided by the Committee or its delegate, a Participant may. on or before December 31,
2005, with respect to all or any portion of his or her aceountunder the 2002 Plan. make new payment elections as to the form and timing ofpaymcnt of such
amounts as may be pemlitted under this Plan, provided that following the completion of such new payment election, such amounts shall not be treated as
grandfathered benefits under the 2002 Plan, but instead shall be treated as non-grandfathered benefits. subject to the mles of this Plan.

ARTICLE !i-BOOK ACCOUNTS

5. J. Deferred Compensation Account. A deferred Compensation Account shall be established for each Outside Director and Eligible Employee when
such Outside Director or Eligible Employee becomes a Participant. Compensation dderred pursuant to the Plan shall be credited to the Accollnt on the date such
Compensation would otherwise have been payable to the Participant.

5.2. Crediting n/1ncome, Gains and Losses on AccoulI/s.

(a) In Gene1'll1. Except as otherwise provided in this Section 5.2, the Administral()r shall credit income, gains and losses with respect to each Participant's
Account as if it were invested in the Income Fund.

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

(c) ()u/side Director Stnck Fund Credits. Amounts credited to the Accounts of Outside Directors in the form of Company Stock shall be credited with
income, gains and losses as if they were invested in the Company Stock Fund. No portion of such Participant's Account may be deemed transferred to the Income
Fund. Distributions of amounts credited to the Company Stock Fund with respect to Outside Directors' Accounts shall be distributable in the form of Company
Stock, rounded to the nearest whole share.

(d) Timing ofCrcdi/s. Compensation deferred pursuant to the Plan shall be deemed invested in the Income found on the date such Compensation would
otherwise have been payable to the Participant.
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Accumulated Account balances subject to an investment fund election undcr Scction 5.2(b) shall bc dccmcd invested in the applicable investmcnt fund as of the
effective date of such election. The value of amounts deemed invested in the Company Stock Fund shall be based on hypothetical purchases and sales of
Company Stock at Fair Market Value as of the effective date of an investment election

5.3. Siains ofDefen'ed Amolll/ts. Regardless of whether or not the Company is a Participant's employer, all Compensation deferred under this Plan shall
continue for all purposes to be a part of the general funds ofthe Company.

5.4. Participants'Statlls as Geneml Creditor... Regardless of whether or not the Company is a Participant's employer, an Account shall at all times
represent a general obligation of the Company. The Participant shall be a general creditor of the Company with respect to this obI igation, and shall not have a
secured or preferred position with respect to the Participant's Accounts. Nothing contained herein shall be deemed to create an escrow, trust, custodial account or
fiduciary relationship of any kind. Nothing contained herein shall be construed to eliminate any priority or prefcfled position ofa Participant in a bankruptcy
matter with respect to claims for wages.

ARTICLE 6-NO ALIENATION OF BENEFITS; PAYEE DESIGNATION

Except as otherwise required by applicable law, the right of any Participant or Beneficiary to any benefit or interest under any ofthc provisions of this Plan
shall not be subject to encumbrance, attachment, execution, garnishment, assignment, pledge, alienation, sale, transfer, or anticipation, either by the voluntary or
involuntary act of any Participant or any Participant's Beneficiary or by operation of law, nor shall such payment, right, or interest be subject to any other legal or
equitable proccss. Howevcr, subject to the tellllS and conditions of the Plan, a Participant or Beneficiary may direct that any amount payable pursuant to an Initial
Election or a Subsequent Election on any date designated for payment be paid to any person or persons or legal entity or entities, including, but not limited to, an
organization exempt from federal income tax under section 50 I(c)(3) ofthe Code. instead of to the Participant or Beneficiary. Such a payee designation shall be
provided to the Administrator by the Participant or Beneticimy in writing on a form provided by the Administrator, and shall not be effective unless it is providcd
immediately preceding the time of payment. The Company's payment pursuant to such a payee designation shall relieve the Company and its Amliates of all
liability for such payment.

ARTICLE 7-DEATH OF PARTICIPANT

7.1. Death ofParticipalll. A Deceased Participant's Account shall be uistributed in accordance with the last Initial Election or Subsequent Election made
by the Deceased Participant before the Deceased Participant's death, unless the Deceased Participant's Surviving Spouse or other Beneticiary timely elects to
accelerate or defcr the time of payment pursuant to Section 3.5.

7.2. Designatio/1 ofBeneficiaries. Each Participant and Beneficiary shall have the right to designate one or more Beneficiaries to receive distributions in
the event of the Participant's or Beneficiary's death by filing with the Administrator a Beneticiary designation on the form provided by the Administrator for such
purpose. The designation ofa Beneficiary or Beneficiaries may be changed by a Participant or Benefici3lY at any time prior to such Participant's or Beneficiary's
death by the delivery to the Administrator of a new Beneficiary designation form.

ARTICLE 8-HARDSHIP AND OTHER ACCELERATiON EVENTS

8.1. Hardship. Notwithstanding the terms of an Initial Election or Subsequent Elel'lion, if. at the Participant's request, the Board determines that the
Participant has incurred a Hardship, the Board may, in its discretion, authorize the immediate distribution of all or any pot1ion of the Participant's Account.
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8.2. Othe,' Acceleration EI'ents. To the extent permitted by Q-A 15 of IRS Notice 2005 -I. notwithstanding the terms of an Initial Election or
Subsequent Election, distribution of all or part of a Participant's Account may be made:

(a) To the extent necessary to fulfill a domestic relations order (as defined in section 414(1')( I)(8) of the Code).

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

(cl To pay the Federal Insurance Contribution Act ("FICA '') tax imposed under sections 3101 and 3121 (v)(2) of the Code on compensation deferred under
the Plan (the "FICA Amount'') pillS the income tax at source on wages imposed under section 3401 of the Code with respect to the FICA Amount. nnd to pay the

additional income tax at source on wages attributable to the pyramiding section 3401 wages and taxes, provided that the total amount distributable under this
Section 8.2(c) shall not exceed the sum of the FICA Amount and the income tax withholding related to such FICA Amount.

ARTICLE 9-INTERPRETATlON

9.1. AI/tl",,.i!v CJ(Coll7mittee. The Committee shall have full and exclusive authority to construe. interpret and administer this Plan and the Committee's
construction and interpretation thereof shall be binding and conclusive on all persons for all purposes.

9.2. Claims Procedure. If an individual (hereinafter referred to as the "Applicant," which reference shall include the legal representative, if any, of the
individual) does not receive timely payment of benefits to which the Applicant bclieves he is entitled under the Plan, the Applicant may make a claim for benefits
in the manner hereinafter provided.

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

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

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

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

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

Written Ilotice of a denial of a claim shall he provided within 90 days of the receipt of the claim, provided that if special circumstances require an extension of
time for processing the claim, the Administrator may notify the Applicant in writing that an additional period of up to 90 days will be required 10 process the
claim.

If the Applicant's claim is denied, the Applicant shall have 60 days from the date ofreceipt ofwritten noticc ofthe denial of the claim to request a review of
the denial of the claim by the Administrator. Request for review of the denial of a clailllmust be submitted in writing. The Applicant shall have the right to
review pertinent documents and submit issues and comments to the Administrator in writing. The Administrator shall provide a written decision within 60 days
of its receipt of the Appl icant's request for review. provided that if special circumstances require an extension of time for processing the review of the Applicant's
claim, the Administrator may notify the Applicant in writing that an additional period ofup to 60 days shall be required to process the Applicant's request for
review.

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

Claims for benefits under the Plan must be filed with Ihe Administrator at the following address:
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Comcast Corporation
150u Market Stred
Philadelphia. PA 19102
Attention: General Counsel

ARTICLE Io-AMENDMENT OR TERMINATION

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

10.2. Amendmen/ 0/Ra/e o/Credi/ed Eamings. No amendment shall change the Applicable Interest Rate with respect to the portion of a Participant's
Account that is attributable to an Initial Election or Subsequent Election made with respect to Compensation earned in a calendar year and tiled with the
Administrator before the date of adoption of such amendment by the Board. For purposes of this Section 10.2, a Subsequent Election to defer the payment of part
or all of an Account for an additional period after a previously-elected payment date (as described in Section 3.5) shall be treated as a separate Subsequent
Election from any previous Initial Election or Subsequent Election with respect to such Account.

ARTICLE II-WITHHOLDING OF TAXES

Whenever the Participating Company is required to credit deferred Compensation to the Account ofa Participant, the Participating Company shall havc the
right to require the Participant to remit to the Participating Company an amount sufticicnt to satisfy any federal, state and local withholding tax requirements
prior to the date on which the deferred Compcnsation shall be deemed credited to the Account of the Participant, or take any action whatever that it deems
necessary to protect its interests with respect to tax liabilities. The Participating Company's obligation to credit deferred Compensation to an Account shall be
conditioned on the Participant's compliance, to the Participating Company's satisfaction, with any withholding requirement. To thc maximum extent possible, the
Participating Company shall satisfy all applicable withholding tax requirements by withholding tax from other Compensation payable by the Participating
Company to the Participant, or by the Participant's delivery of cash to the Participating Company in an amount equal to the applicable withholding tax.

ARTICLE 12-MISCELLANEOUS PROVISIONS

12.1. No Righ/ /0 Conlinlied Employmen/. Nothing contained herein sl1311 be construed as conferring upon any Participant the right to remain in service
as an Outside Director or in the employment of a Participating Company as an executive or in any other capacity.

12.2. E~penses ofPlan. All expenses of the Plan shall be paid by the Participating Companies.

12.3. Gender and Number. Whenever any words are used herein in any SIJecific gender. they shall be construed as though they were also used in any
other applicable gender. The singular furm, whenever used herein. shall mean ur include the plural form, and vice I'el'sa, as the context may require.

12.4. Lall' GOl'emillg COlIS/rue/ion. The construction and administration of the Plan and all questions pertaining thereto. shall be governed by the
Employee Retirement Income Security Act of 1974, as amended ("ERISA "), and uthcr applicable federal law ano. to the extent not govcrned by federal law. by
the laws of the Commonwealth of Pennsylvania.

12.5. Headings No/ a Par/ Hereof Any headings preceding the text of the several Articles, Sections, subsections, or paragraphs hereof are inserted
solely for convenience of reference and shall not constinlte a part of the Plan, nor shall they affect its meaning, construction, or effect.
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12.6. Severabili(v ofProvisiol1s. 1f any provision of this Plan is determined to be void by any court of competent jurisdiction, the Plan shall continue to
0l'crate and, for the purposes of the Jurisdiction ofthat COUl1 only, shall be dcemed not to include the provision determined to be void.

ARTICLE 13-EFFECTIVE DATE

The effective date of this amendment and restatement of the Plan shall be January I, 2005. The original efTective date of the Plan is January 1, 2005.

IN WITNESS WHEREOF, COMCAST CORPORAnON has caused this Plan to be executed by its officers thereunto duly authorized, and its corporate
seal to be affixed hereto, as of the I" day of January, 2005.

COMCAST CORPORATION

BY:

ATTEST:
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Exhibit] 0.6

COMCAST CORPORATION
2002 DEFERRED STOCK OPTION PLAN

ARTICLE l-eONTINUATION AND COVERAGE OF PLAN

1.1. Freeze '!fPlan.

(a) COMCAST CORPORATION, a Pennsylvania corporation, hereby amends, restates and freezes the Comcast Corporation 2002 Deferred Stock Option
Plan (the "Plan"), effective January 30, 2004. The Plan was initially adopted etTective September 16, 1997 and was amended and restated effective June 21,
1999, December 19,2000, November 29, 200 I, April 29, 2002, November 18,2002, February 26, 2003, July 30, 2003 and January 30, 2004.

(b) In order to preserve the favorable tax treatment available to deferrals that were made under the Plan before January 1,2005 in light of the American
Jobs Creation Act of 2004, IRS No/ice 2005-1, and the regulations issued by the Department of the Treasury thereunder (the "A.JCA"), deferrals under the Plan
of amounts that were not earned and vested as of December 31,2004 shall not be permitted. Accordingly, notwithstanding anything in the Plan to the contrary,
on or after January 1,2005, no Participant may make an Initial Election. Initial Elections made by Participants bctore January 1,2005 shall be honored only to
the extent that under Q-A 16(b) of IRS No/ice 2005-1, the date of deferral is treated as having occurred before January 1,2005.

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

1.2. Plan Unfunded and Limi/ed /0 Outside Direc/ors and Selec/ Group of'Management or l/ighll' Compensated Employees. The Plan is unfunded and is
maintained primarily for the purpose of providing outside directors and a select group of management or highly compensated employees the opportunity to defer
compensation otherwise payable to such outside directors and management or highly compensated employees. The Plan provides an opportunity for olltside
directors and management or highly compensated employees to defer the receipt of Shares upon the exercise of Options and to convert the right to receive Shares
to the right to receive the cash value thereof as of the date of such conversion, plus interest thereon from the date of such conversion, in accordance with the
terms of the Plan.

ARTICLE 2-DEFINITIONS

2.1. "Account" means unfunded bookkeeping accounts established pUrSll3nt to Section 5.1 and maintained by the Administrator in the names of the
respective Participants (a) to which Deferred Stock Units. dividend equivalents and earnings on dividend equivalents shall be credited with respect 10 the portion
of the Account allocated to the Company Stock Fund and (b) to which an amount equal to the Fair Market Value of Deferred Stock Units with respect to which a
Diversification Election has been made and interest thereon from the date of such election shall be credited with respect to the portion of the Account allocated to
the Income Fund, and frol11 which all amounts distributed pursuant to the Plan shall be debited.

2.2. "Actil'e Participant" means:

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

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

(c) 1\ Permitted Transferee of an individual described in Section 2.2(a) or Section 2.2(b), if applicable.

2.3. "Administrator" means the Committee.

2.4. "Affilia/e" means, with respect to any Person, any other Person that. directly or indirectly, is in control ot~ is controlled by, or is under common control
with, such Person. For purposes of this definition. the term "control," including its correlative terms "controlled by" and "under common control with," mean,



with respect to any Persoll, the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or othenvise.

2.5. "AnnrlOl Rate (~rp«r" means, as of any date, an employee's annualized base pay rate. An employee's Annual Rate of Pay shall not include sales
commissions or other similar payments or awards.

2.6. "Applicahle Interest Rofe" means:

(a) Except as otherwise provided in Section 2.6(b), the Applicable Interest Rate means 8% per annum, compounded annually as of the last day
of the calendar year, or such other interest rate established by the Administrator from time to time. The effective date of any reduction in the
Applicable Interest Rate shall not precede the latest of (i) November 29, 2003, (ii) the 30 'hday following the date of the Administrator's action to
establish a reduced rate or (ii) the lapse of 24 full calendar months from the date of the most recent adjustment of the Applicable Interest Rate by the
Administrator.

(b) Effective for the period extending from a Participant's employmcnt temlination date to the date the Participant's Account is distributed in
full, the Administrator, in its sole and absolute discretion, may designate the tel111 "Applicable Interest Rate" for such Participant's Account to mean
the lesser of (i) the rate in effect under Section 2.6(a) or (ii) the Prime Rate plus one percent, compounded annually as of the last day of the calendar
year. Notwithstanding the foregoing, the Administrator may delegate its authority to determine the Applicable Interest Rate under this Section 2.6(b)
to an officer of the Company or committee of two or more ofticers of the Company.

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

2.8. "Bene(iciw:l''' means such person or persons or legal entity or entities, including, but not limited to, an organization exempt from fedcral income tax
under section 501(c)(3) of the Code, designated by a Participant or Beneficiary to receive benefits pursuant to the tcrms of the Plan after such Participant's or
Beneficimy's death. Ifno Beneficiary is designated by the Participant or Beneficiary or ifno Bencfici3lY survives the Participant or Beneficiary (as the case may
be), the Participant's Beneticiary shall be the Participant's Surviving Spouse if the Participant has a Surviving Spouse and otherwise the Participant's estate and
the Beneficiary ofa Beneticiary shall be the Beneticiary's Surviving Spouse if the Beneficiary has a Surviving Spouse and othenvise the Beneticiary's estate.

2.9. "Board' means the Board of Directors of the Company.

2.1 n. "Changc o(em/frol" means any transaction or series of transactions as a result of which any Person who was a Third Party immediately before such
transaction or series of transactions owns then-outstanding securities of the Company such that such Person has the ability to direct the managcment of the
Company, as determined by the Board in its discretion. The Board may also delell11ine that a Change of Control shall occur upon the completion of one or more
proposed transactions. The Board's determination shall be tinal and binding.

2.11. "Code" means the Internal Revenue Code of 1986, as amended.

2.12. "Comea"l Option Plan or Plan,," means the Comcast Corporation 1987 Stock Option Plan, or the Comcast Corporation 2002 Stock Option Plan, the
AT&T Broadband Corp. Adjustment Plan, or any other incentive or non-qualificd stock option plan subsequcntly adopted by the Company or a Relatcd
Corporation.

2.1). "Comco"t PIon" means any restricted stock, stock honus. stock option or other compensation plan, program or arrangemcnt established or maintained
by the Company or an Affiliate, including, but not limited to tltis Plan, the romcast Corporation 2n02 Restricted Stock Plan and the Comcast Option Plans.

2.14. "Commi/lce" means the Compensation Committee of the Board of Directors of the Company.
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2.15. "Col/1/1uI,i7Slock,i means Company's Class A Common Stock, par value-$.01· per share,including a fractional share.

2.16. "Col/1l'any" means Comcast Corporation, a Pennsylvania corporation, as successor to C{)Incast Corporation, including any successor thereto by
merger, consolidation, acquisition of all or substantially all the assets thereof, or otherwise.

2.17. "Company Stock" means COlIJmon Stock or such other securities as lIJay be issued by the Company pursuant to adjustments as provided in Article II.

2.18. "Company Stock Fund' means a hypothetical investment fund pursuant to which Deferred Stock Units are credited with respect to an Option subject to
an Initial Election, and thereafter until the date of distribution or the efTective date of a Diversification Election, to the extent a Diversification Election applies to
such Deferred Stock Units, as applicable. The portion of a Participant's Account deemed invested in the Company Stock Fund shall be treated as if such portion
of the Account were invested in hypothetical shares ofCommon Stock or Special C(lmmon Stock otherwise deliverable as Option Shares on the exercise of an
Option, and all dividends and other distributions paid with respect to Common Stock or Special Common Stock were held uninvested in cash and credited with
interest at the Applicablc Interest Rate as of the next succeeding December 31 (to the extcnt the Account continues to be deemed credited in the form of Deferred
Stock Units through such December 31).

2.19. "Dale o(Granl" means the date as of which an Option is granted.

2.20. "Death Tax Cfearance Date" means the date upon which a Deceased Participant's or a deceased Beneficiary's Personal Representative certifies to the
Administrator that (a) such Deceased Participant's or deceased Beneficiary's Death Taxes have been finally determined, (b) all of such Deceased Participant's or
deceased Beneficiary's Death Taxes apportioned against the Deceased Participant's or deceased Beneficiary's Account have been paid in full and (c) all potential
liability for Death Taxes with respect to the Deceased Participant's or deceased Beneficiary's Account has been satisfied.

2.21. "Dealh Taxes" means any and all estate, inheritance, generation--skipping transfer, and other death taxes as well as any interest and pcnalties thereon
imposed by any governmental entity (a "laxing allthorily") as a result of the death of the Participant or the P11I1ieipant's Beneficiary.

2.22. "Deceased Participal1/" means:

(a) A Participant whose employment, or, in the case ofa Participant who was an Outside Director, a Participant whose service as an Out~ide

Director, is terminated by death;

(b) A Participant who dies following tennination of active employmcnt or active service; or

(c) A Permitted Transferee of an individual described in Section 2.22(a) or 2.22(b), if applicable.

2.23. "De(erred Slock Unils" mean the number of hypothetical Shares dctermined as the excess of (a) the number of Option Shares over (h) the numbcr of
Other Available Shares having a fair Market Value as of the date of exercise of an Option equal to the exercise price for such Option Shares (hereinafter referred
to in this Section 2.23 as the "P{~l'meI11 Shares"), as to which an Outside Director, Former Outside Director, Eligible Employee, Fonner Eligible Employee or
Successor--in-·lnterest providcs to the Company evidence of ownership of sufficient Paymcnt Shares to pay the exercise price for such Option Shares; (lmpided.
fUill·el'er. that if the Option is for Common Stock, the Deferred Stock Units shall be credited to the Participant's Account as Deferred C0l11111on Stock Units, and if
the Option is for Special Common Stock, the Deferred Stock Units shall be ercdited to the Participant's Account as Dcferred Special Common Stock Units.
Provision of a notarized statement under oath to the Company by the Outside Director. Former Outside Director, Eligible Employee, Fonner Eligible Employee
or Successor-in-Interest attesting to the number of Payment Shares owncd by the Outside Director, Former Outsidc Director, Eligible Employee, Fomler
Eligible Employee or Successor-in-Interest and held by a securities broker for the Outside Dircctor. Fomler Outside Director. Eligible Employee, Former
Eligible Employce or Successor-in-lnterest in "street name" or provision of tile certificate numbcrs to the Company by the Outside Director. ronncr Outside
Director,
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Eligible Employee, Former Eligible Employee or Successor-in-Interest of the Payment Share stock certificates actually held by the Outside Director. Fonner
Outside Director, Eligible Employee, Former Eligible Employee or Successor-in-·lnterest shall constitute acceptable evidence of ownershIp.

2.24. "Disabled Participallt" means

(a) A PaJ1icipant whose employment or. in the case ofa Participant who is an Out~ide Director, a Participant whose service as an Outside
Director, is tenuinated by reason of disability;

(b) A Participant who becomes disabled (as dctermined by thc Committcc) following tcrmination ofactive servicc;

(c) Thc duly-appointed legal guardian of an individual described in Section 2.24(a) or 2.24(b) acting on behalf of such individual; or

(d) A Permitted Transferee of an individual described in Section2.24(a) or 2.24(b), ifapplicable.

2.25. "Diversificatioll Electioll" means a Participant's election to have a portion of the Participant's Account credited in the form of Deferred Stock Units
under the Company Stock Fund deemed liquidated and credited thereafter under the Income Fund, as provided in Section 5.2(b).

2.26. "Eligible Employee" means:

(a) Each employee ofa Participating Company whose Annual Rate of Pay is $200.000 or more as of both (i) the date on which an Initial
Election is filed with thc Administrator and (ii) the first day of the calendar year in which such Initial Election is filed

(b) Each cmployee of a Participating Company who has an Annual Ratc of Pay of $125,000 as of each of (i) June 30, 2002; (ii) the date on
which an Initial Election is filed with the Administrator and (iii) the first day of each calcndar ycar beginning after December 31,2002.

(c) Each New Kcy Employee.

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

2.27. "Fair Market Value" shall mean:

(a) If Shares arc listed on a stock exchange, Fair Market Value shall be determined based on the last reportcd sale price ofa Share on thc
principal exchange on which Shares are listed on the date of determination, or if such date is not a trading day, the ncxttrading date.

(b) If Shares are not so listed. but trades ofSharcs are rcport.:d on the Nasdaq National Markct, Fair Market Value shall be determined based on
the last quoted sale pricc of a Share on the Nasdaq National Market on thc date of determination, or if such date is not a trading day. the next trading
date.

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

2.28. "Former Eligible Employee" mcans an individual who has ceased to be actively employed by a Participating Company ror any reason bUI who,
immediately preceding his temlination of employment, was an Eligible Employce.

2.29. "Former Outside Director" means an individual who has ceased to be a mcmber of the Board, but who, immediately preceding his cessation ofscrvice
as a mcmber of the Bomd was an Outside Director.

2.30. "Immediate Famill'" means an Outside Director's, Formcr Outsidc Dircctor's, Eligible Employee's or Former Eligible Employee's spousc and lincal
dcsccndants. any trust all beneficiaries of which are any of such persons and any other entity all members or owners of which arc any of sudl persons.
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2.3 J. "Income Fund" means a hypothetical investment fund pursuant to which an amount equal to the Fair Market Value of Deferred Stock Units subject to
a Diversification Election is credited as of the effective date of such Diversification Election and as to which interest is credited thereatler until the date of
distribution at the Applicable Interest Rate.

2.32. "l/lilial Eleclio/l" means a written election on a fonn provided by the Administrator. filed with the Administrator in accordance with AI1icle 3.
pursuant to which an Outside Director. Former Outside Director, Eligible Employee, Former Eligible Employee, Successor-in-Interest or Permitted Transferee
who:

(a) Elects, within the time or times specified in Article 3. to defer the receipt of Shares pursuant to the exercise of all or part of an Option: and

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

2.33. "Nell' Key Employee"

(a) means each employee of a Participating Company:

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

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

2.34. "Normal Retirement" means:

(a) For a Participant who is an employee of a Participating Company immediately preceding his termination of employment, a tCI111ination of
employmcnt that is treated by the Participating Company as a rctiremcnt under its employment policies and practices as in effect from time to time;
and

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

2.35. "Optian" means a non-'qualified stock option to purchase Shares granted pursuant to an ('omcast Option Plan; provided that each Option with a
different Date of Grant shall be considered a scparate Option.

2.36. "Optio/l Shares" mean the Shares that arc subject to the portion of an Option as to which an Initial Election or Subsequent Election is in effect as
adjusted to reflect a Sharc Withholding Election.

2.37. "Olher Al'ail,,"'e Shares" means, as of any date, the sum of:

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

(b) the exccss, if any. of:

(i) the total number of Shares owned by a Participant other than the Shares described in Section2.37(a); over

(ii) the excess. if any of:

(A) The sum of:

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

(2) The number of such Shares owned by such Participant that has, within the preceding six months, been the
subject of a withholding certification under any COlllcast Plan: plus

:;



- (3) The-nlliliber ofsllch Shares owned by su"ch P8Iticipant that has, within the precedillg-slxmonths, been
rec~ive': in ~xchang~ for Shares surrendered as payment, in full 01' in p,lrt, or as lu which owuership was attested (0 as
payment, in full or in part, of the exercise price for an option to purchase any securities of the Company or an Affiliate
of the Company, under any Comcast Plan, hut only to the extent of the number ofShares surrendered or attested to;
plus

(4) The number of such Shares owned by such Participant as to which evidence of ownership has, within the
preceding six months, been provided to the Company in connection with the crediting of Deferred Stock Units to such
Participant's Account.

For purposes of this Section 2.37, a Share that is subject to a deferral election pursuant to this Plan or another Comcast Plan shall not be treated as owned by
a Person until all conditions to the delively of such Share have lapsed. The number ofOlher Available Shares shall be detemlined separately for Common Stock
and Special Common Stock. For purposes of detennining the number of Other Available Shares, the term "Shares" shall also include the securities held by a
Participant immediately before the consummation of the AT&T Broadband Transaction that became Common Stock and Special Common Stock as a result of
the AT&T Broadband Transaction.

2.38. "Outside Director" means a member of the Board, who is not an employee of a Participating Company.

2.39. "P"rticipam"means each Outside Director, Fonner Outside Director, Eligible Employee, Former Eligible Employee, Successor-in-Interest or
Permitted Transferee who is the grantee or transferee of an Option that has made an Initial Election or Subsequent Election and that has an undistributed amount
credited to an Account under the Plan.

2.40. "Participating CompOl~l'''means Comcast Corporation and each Related Corporation with respect to Comcast Corporation. Etfective January 1.2003,
"Participating Company" means the Company and each Related Corporation.

2.41. "Permitted Tran.~reree" means a member of the Immediate Family of an Outside Director, Fonner Outside Director, Eligible Employee or Former
Eligible Employee to whom the right to exercise an Option has been transferred pursuant to an Comcast Option Plan.

2.42. "Pel'son" means an individual, a corporation, a partnership, an association, a tlUst or any other entity or organization.

2.43. "Personal Representative" means the executor, the administrator, or the personal representative of a deceased individual's estate.

2.44. "Plan" means the Comcast Corporation 2002 Deferred Stock Option Plan, as set forth herein, and as amended from time to time.

2.45. "Prime Rate" means the annual mte of interest identified by PN( Bank as its prime rate as of the tirst day of each calendar yenr.

2.4G. "Related C0/1Im'ation" means a subsidiary of Comcast Corporation or, effective January 1,2003. a subsidiary of the Company, as defined in
section 424(l) of the Code.

2.47. "Retired Participant" means a Participant who has terminated employment pursuant to a Normal Retirement.

2.4g. "Share" or "Shares."

(a) Except as provided in this Section 2.48, a share or shares (ommon Stock or Special (ommon Stock.

(b) The term "Sh"re" or "Shares" also means such other securities issued by the Sponsor as may be the subject of an adjustment Linder
Section 11, lll' for purposes of Section 2.3 7 and Section 10. as
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may have been the subject of a similar adjustment under similar pruvisions of a (omcast Plan as now in effect or as may have been in effect before the
AT&T Broadband Transaction.

2.49. "Share Withholding Election" means a written election on a form provided by the Administrator, tiled with the Administrator in accordance with the
rules applicable to the fiI ing of Initial Elections under Article 3, pursuant to which an Eligible Employee, Fonner Eligible Employee, Successor-·in-Interest or
Permitted Transferee elects to have the number of Shares deferred pursuant to the exercise of all or part of an Option and credited under the Plan as Deferred
Stock Units adjusted so that Deferred Stock Units that would. but for a Share Withholding Election, be credited to an Account under the Plan, shall be deemed
distributed pursuant to the Plan to satisfy applicable withholding tax liabilities, as described in Section 10.2.

2.50. "Special Common Stock" means the Company's Class A Special Common Stock, par value $.01 per share, including a fractional share.

2.5 I. "Special Diversification Election" means a Diversilication Election by a Participant other than an Outside Director to have more than 40 percent of the
Deferred Stock Units credited to such Participant's Account in the Company Stock Fund that are attributable to any Option deemed liquidated and credited
thereafter under the Income Fund, as provided in Section 5.2(b), if (and to the extent Ihat) it is approved by the Administrator in accordance with Section 5.2(b).
An Outside Director may not make a Special Diversification Election.

2.52 "S/lhseq/lellf Election" means a written election on a fonn provided by the Administmtor. filed with the Administrator in accordance with Article 3,
pursuant to which a Participant or Beneficiary may elect to defer (or, in limited cases, accelerate) the time of receipt of amounts credited to an Account
previously deferred in accordance with the terms of a previously made Initial Election or Subsequent Election.

2.53 "S/lccessor-in-Imerest" lIleans the Beneficiary of a deceased Former Ontside Director, a deceased Fonner Eligible Employee or another deceased
Participant, to whom the right to exercise an Option or the right to payment under the Plan shall have passed, as applicable.

2.54 "Surviving Spouse" means the widow or widower, as the case may be, of a Deceased Participant or a Deceased Beneficiary (as applicable).

2.55 "Terminating Event" means either of the following events:

(a) the liquidation of the Company; or

(b) a Change of Control.

2.56 "Tllird PorZI'" means any Person, together with such Person's Affiliates, provided that the term "Third Parzl' " shall not include the Company or an
Afliliate of the Company.

ARTICLE 3-INITIAL AND SlJBSEQUENT ELECTIONS

3.1. Elections.

(a) Initial Elections. Each Outside Director. Former OUl~ide Director. Eligible Employee. Former Eligible Employee, Successor-in-Interest
or Permitted Transferee who is the gran lee or transferee of an Optiun. shall have the right to make an Initial Election to defer the receipt of Shares
upon exercise of all or part of such Option by tiling an Initial Election at the time and inlhe manner described in this Article 3. Unless otherwise
specifically provided in the Initial Election, following a Diversilication Election. an Initial Election shall apply to the portion ofa Participant's
Account credited to the Income Fund on the same basis as the portion of such Participant's Account <:redited 10 the Company Stock Fund.

(b) Suhsequent Elecliom. Each Participant and Beneficiary shall have the right to elect to defer (or. in limited cases, acceleratclthe time of
receipt of amounts previously deferred in accordance with the terms of a previously made Initial Election by filing a Subsequent Election at the time.
to the extent, and in the manner described in this Article 3. Unless otherwise specilically provided in the Subsequent
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Election, a Subsequent Election shall apply to the portion of a Participant's Account credited to the Income fund on the same basis as the portion of
such Participant's Account credited to the Company Stock Fund.

3.2. Filing l?fInitial Election: General. An Initial Election shall be made on the form provided by the Administrator for this purpose. No such Initial
Election shall be effective unless it is filed with the Administrator on or before a date that is both (i) more than six (6) months prior to the exercise of such Option
and (ii) in the calendar year preceding the calendar year in which such Option is exercised, provided that an Initial Election filed with the Administrator on or
before December 31, 1997, shall be effective with respect to the exercise of any Option after December 31, 1997.

3.3. Options to which Initial Elections May APP~I·. A separate Initial Election may be made for each Option, or a portion of such Option. with respect to
which an Outside Director, Former Outside Director, Eligible Employee. Former Eligible Employee, Successor-in--Interest or Permitted Transferee desires to
defer receipt of Shares upon exercise of all or a portion of such Option. The failure of such a Person to make an Initial Elcctioll with respect to an Option shall
not affect such Person's right to make an Initial Election for any other Option.

3.4. Initial Election ofDistribution Date. Each Participant who elects to defer dIe receipt of Shares shall, on the Initial Election, also elect the distribution
date for such Shares or any corresponding amounts which may be credited to the Income Fund following a Diversification Election; provided, however, that
subject to acceleration pursuant to Section 3.5(d), Section 3.5(e), Section 3.6, Section 3.7, Section 3.8 or Section 7.1, no distribution may be made earlier than
January 2nd of the third calendar year beginning after the date of the Initial Election nor later than January 2nd of the eleventh calendar year beginning after the
date of the Initial Election. The designation of the distribution date may vary with each separate Initial Election.

3.5. SlIbsequelll Elections.

(a) Active Participal1ts. Each Active Participant who has made an Initial Election, or who has made a Subsequent Election pursuant to this
Section 3.5(a), may elect to defer the time of payment of part or all of such Active Participant's Account for a minimum of two and a maximum often
additional years from the previously--elected payment date, by filing a Subsequent Election with the Administrator on or before the elose of business
on June 30 of the calendar year preceding the calendar year in which the distribution would otherwise be made. The number of Subsequent Elections
under this Section 3.5(a) shall not be limited.

(b) Sl/I1'iving Spouses.

(i) Gel/eml Rule. A Surviving Spouse who is a Deceased Participant's Beneticiary may elect to defer the time of payment of any
part or all of such Deceased Participant's Account the payment of which would be made neither within six (6) months after. nor within the
calendar year of, the date of such election. Such election shall be made by filing a Subsequent Election with the Administrator in which the
SUlviving Spouse shall specifY the change in the time of payment, which shall be no less than two nor more than ten years from the
previously-elected payment date, or such Surviving Sponse may elect to defer payment until such Surviving Spouse's death. A Surviving
Spouse may make a total of two (2) Subsequent Elections under this Section 3.5(b)(i) with respect to all or any part of the Deceased
Participant's Arcount. Subsequent Elections pursuant to this Section 3.5(b)(i) may sperify different changes with respect to difl'erent parts
of the Deceased Participant's Account.

(ii) Exception. Notwithstanding the above Section 3.5(b)(i), a Subsequent Election muy be made by a Surviving Spouse within sixty
(60) days of the Deceased Participant's death; provided. however, such election may only be made with respect to amounts which would not
be paid under the Deceased Paliicipant's election as in effect on the date of the Deceased Participant's death until a date which is at least six
(6) months from the Deceased Participant's date of death. Such election shall be made by filing a Subsequent Election with the
Administrator in which the Surviving Spouse


