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Notice of 2019 Annual Meeting of Shareholders of Comcast Corporation
Date: June 5, 2019
Time: Online check-in begins:  8:45 a.m. Eastern Time
Meeting begins: 9:00 a.m. Eastern Time
Place: Meeting live via the Internet please visit: comcast.onlineshareholdermeeting.com
Purposes: Elect directors

Ratify the appointment of our independent auditors

Approve the Comcast Corporation 2019 Omnibus Sharesave Plan

Consider an advisory vote to approve our executive compensation

Vote on two shareholder proposals

Conduct other business if properly raised
All shareholders are cordially invited to attend a virtual annual meeting of shareholders, conducted via live webcast.
Based on our prior experience, we believe that virtual meetings provide expanded shareholder access and
participation, and improved communications. During the virtual meeting, you may ask questions and will be able to
vote your shares electronically. To participate in the annual meeting, you will need the 16-digit control number
included on your Notice of Internet Availability of Proxy Materials or on your proxy card. We encourage you to allow
ample time for online check-in, which will begin at 8:45 a.m. Eastern Time. Please note that there is no in-person
annual meeting for you to attend.

Only shareholders of record on April 5, 2019 may participate and vote at the meeting. If the meeting is adjourned
because a quorum is not present, then, at the reconvened meeting, shareholders who participate in the meeting will
constitute a quorum for the purpose of acting upon the matters presented at that meeting pursuant to the rules
described in  Voting Securities and Principal Holders Outstanding Shares and Voting Rights in the attached proxy
statement.

As permitted by the Securities and Exchange Commission, we are making the attached proxy statement and our
Annual Report on Form 10-K available to our shareholders electronically via the Internet. In accordance with this
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e-proxy process, we have mailed to our shareholders of record and beneficial owners a Notice of Internet Availability
of Proxy Materials containing instructions on how to access the proxy statement and our Annual Report on Form 10-K
via the Internet and how to vote online. The Notice of Internet Availability of Proxy Materials and the proxy statement
also contain instructions on how you can receive a paper copy of the proxy materials. If you elect to receive a paper
copy of our proxy materials, our 2018 Annual Report on Form 10-K will be mailed to you along with the proxy
statement.

The Notice of Internet Availability of Proxy Materials is being mailed, and the attached proxy statement is being made
available, to our shareholders beginning on or about April 26, 2019.

Your vote is important. Please vote your shares promptly. To vote your shares, you can (i) use the Internet, as
described in the Notice of Internet Availability of Proxy Materials and on your proxy card; (ii) call the toll-free

telephone number set forth in the attached proxy statement and on your proxy card; or (iii) complete, sign and
date your proxy card and return your proxy card by mail.

THOMAS J. REID
Secretary

April 26, 2019
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to Be
Held on June 5, 2019: Our proxy statement and our Annual Report on Form 10-K for the fiscal year ended
December 31, 2018 are available at www.proxyvote.com.
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PROXY STATEMENT
PROXY STATEMENT SUMMARY
This summary is intended to provide a broad overview of some of the items elsewhere in this proxy statement. As this
is only a summary, we encourage you to read the entire proxy statement for more information about these topics

before voting.

ANNUAL MEETING INFORMATION

Date: June 5, 2019
Time: 9:00 a.m. Eastern Time
Place: Meeting live via the Internet comcast.onlineshareholdermeeting.com

Record Date: Shareholders as of April 5, 2019 are entitled to vote
ANNUAL MEETING AGENDA AND VOTING MATTERS

Proposal Page
Board s Voting
Recommendation Reference

No. 1 Election of Directors FOR Page 15
No. 2 Ratification of Appointment of Independent Auditors FOR Page 20
No. 3 Approval of Comcast Corporation 2019 Omnibus Sharesave

Plan FOR Page 22
No. 4 Advisory Vote to Approve Our Executive Compensation FOR Page 24
No. 5 Shareholder Proposal to Require an Independent Board Chair AGAINST Page 27
No. 6 Shareholder Proposal to Provide a Lobbying Report AGAINST Page 28

BOARD OF DIRECTORS: NOMINEES FOR ELECTION

Diversity
Director Age Director Since Board Committees (Gender/Race)
Kenneth J. Bacon* 64 November 2002 Governance and Directors Nominating 0
Committee
Madeline S. Bell* 57 February 2016 Audit and Governance and Directors Nominating 0
Committees
Sheldon M. Bonovitz 81 March 1979 Finance Committee
Edward D. Breen** 63 February 2014 Compensation Committee
Gerald L. Hassell* 67 May 2008 Compensation and Finance Committees

Jeffrey A. Honickman* 62  December 2005
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Maritza G. Montiel* 67

Asuka Nakahara* 63
David C. Novak* 66
Brian L. Roberts 59

*  Independent Director

** Lead Independent Director

June 2018
February 2017
December 2016
March 1988

Audit Committee Financial Expert

80%

of Directors Independent
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GENERAL INFORMATION
Who May Vote

Holders of record of Class A and Class B common stock of Comcast Corporation ( Comcast, the Company, our,
us ) at the close of business on April 5, 2019 may vote at the annual meeting of shareholders. The Notice of Internet
Availability of Proxy Materials (the Notice ) is being mailed, and this proxy statement is being made available, to our

shareholders beginning on or about April 26, 2019.

How to Vote

You may vote at the virtual meeting or by proxy. We recommend that you vote by proxy even if you plan to
participate in the virtual meeting. You can always change your vote at the meeting if you participate in it.

How Proxies Work

Our Board of Directors (the Board ) is asking for your proxy. Giving us your proxy means you authorize us to vote
your shares at the meeting in the manner you direct. You may vote for all, some or none of our director candidates.
You also may vote for or against the other proposals or abstain from voting.

You can vote by proxy in any of the following ways:

Internet: Go to www.proxyvote.com or scan the QR code on your Notice or proxy card with a smartphone or
tablet, and then follow the instructions outlined on the secure website.
Telephone: Call toll free 1-800-690-6903 and follow the instructions provided on the recorded message. If you hold
shares beneficially, through a broker, brokerage firm, bank or other nominee, please refer to the instructions your
broker, brokerage firm, bank or other nominee provided to you regarding voting by telephone.

Mail: Complete, sign and date your proxy card and return your proxy card in the enclosed envelope.
If you vote via the Internet or by telephone, your vote must be received by 11:59 p.m. Eastern Time on June 4, 2019.

If you give us your signed proxy but do not specify how to vote, we will vote your shares (i) in favor of (a) the
director candidates, (b) the ratification of the appointment of our independent auditors, (c) the approval of the
Comcast Corporation 2019 Omnibus Sharesave Plan and (d) the approval, on an advisory basis, of our
executive compensation; and (ii) against each of the shareholder proposals.

Notice of Electronic Availability of Proxy Materials

Pursuant to the rules of the Securities and Exchange Commission ( SEC ), we are making this proxy statement and our
Annual Report on Form 10-K available to our shareholders electronically via the Internet. In compliance with this
e-proxy process, on or about April 26, 2019, we mailed to our shareholders of record and beneficial owners the Notice
containing instructions on how to access this proxy statement and our Annual Report on Form 10-K via the Internet

and how to vote online. As a result, you will not receive a paper copy of the proxy materials unless you request one.

All shareholders are able to access the proxy materials on the website referred to in the Notice and in this proxy
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statement and to request to receive a set of the proxy materials by mail or electronically, in either case, free of charge.

If you would like to receive a paper or electronic copy of our proxy materials, you should follow the instructions for
requesting such materials in the Notice. By participating in the e-proxy process, we reduce the impact of our annual
meeting of shareholders on the environment and save money on the cost of printing and mailing documents to you.

See Electronic Access to Proxy Materials and Annual Report on Form 10-K below for further information on electing
to receive proxy materials electronically.

Matters to Be Presented
We are not aware of any matters to be presented at the meeting other than those described in this proxy statement. If
any matters not described in this proxy statement are properly presented at the meeting, the proxies will use their own

judgment to determine how to vote your shares. If the meeting is postponed or adjourned, the proxies will vote your
shares on the new meeting date in accordance with your previous instructions, unless you have revoked your proxy.
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Revoking a Proxy

You may revoke your proxy before it is voted by:

submitting a new proxy with a later date, including a proxy given via the Internet or by telephone;

notifying our Secretary in writing before the meeting at the address given on page 3; or

voting at the virtual meeting.
Attending and Voting at the Meeting

This year s annual meeting will be a virtual meeting of shareholders conducted via live webcast. All shareholders of
record on April 5, 2019 are invited to attend and participate in the meeting. Based on our prior experience, we believe
that a virtual meeting provides expanded shareholder access and participation and improved communications, while
affording shareholders the same rights as if the meeting were held in person, including the ability to vote shares
electronically during the meeting and ask questions in accordance with the rules of conduct for the meeting.

To attend, and submit your questions during, the virtual meeting, please visit comcast.onlineshareholdermeeting.com.
To participate in the annual meeting, you will need the 16-digit control number included on your Notice or on your
proxy card. Beneficial shareholders who do not have a control number may gain access to the meeting by logging into
their broker, brokerage firm, bank or other nominee s website and selecting the shareholder communications mailbox
to link through to the annual meeting; instructions should also be provided on the voting instruction card provided by
your broker, bank, or other nominee.

If you have any technical difficulties or any questions regarding the virtual meeting website, we are ready to assist
you. Please call 1-855-449-0991 (toll-free) or 1-720-378-5962 (toll line). If there are any technical issues in convening
or hosting the meeting, we will promptly post information to our investor relations website, cmcsa.com, including
information on when the meeting will be reconvened.

Conduct of the Meeting

The Chairman of our Board (or any other person designated by our Board) has broad authority to conduct the annual
meeting of shareholders in an orderly manner. This authority includes establishing rules of conduct, which will be
available at the virtual meeting, for shareholders who wish to participate in the meeting. To ensure the meeting is
conducted in a manner that is fair to all shareholders, the Chairman (or such other person designated by our Board)
may exercise broad discretion in recognizing shareholders who wish to participate, the order in which questions are
asked and the amount of time devoted to any one question. However, consistent with our prior in-person annual
meetings, all questions submitted in accordance with the rules of conduct generally will be addressed in the order
received.

Additional Information on the Annual Meeting of Shareholders

If you have questions or would like more information about the annual meeting of shareholders, you can contact us in
any of the following ways:
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Via the Internet: Go to www.proxyvote.com or scan the QR code on your Notice or proxy card with a
smartphone or tablet.

By telephone: Call toll free 1-866-281-2100.
By writing to the following address:
Thomas J. Reid, Secretary
Comcast Corporation
One Comcast Center
Philadelphia, PA 19103
Shareholder Engagement
We have always maintained a very active and broad-based investor relations outreach program to solicit input and to
communicate with shareholders on a variety of topics related to our business and strategy. Over the course of a year,

our investor relations team, some of our named executive officers ( NEOs ) and other key employees typically speak
with several hundred investors through investor roadshows, conferences and phone conversations.
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In addition to our traditional investor relations outreach program, we hold in-person and telephonic governance
roadshow presentations and discussions with our larger investors. Over the past year, we spoke with approximately 35
investors, including investors who sought to engage with us. We believe these investors represented approximately
40% of our outstanding shares of Class A common stock. We also spoke with two of the top proxy advisory firms.
Many of these meetings included at least one of our NEOs.

This dialogue provides an opportunity to discuss governance matters generally, including our directors skills and
tenure, our Board s oversight roles and responsibilities, our various social and environmental initiatives, and our
approach to compensation matters, including the linkage between pay and performance and our compensation

program s alignment to our shareholders interests. Through these discussions, some of our shareholders have suggested
that we consider certain changes or additional disclosures. In response to feedback from some investors, we have
included additional information on our company s culture and values in this year s proxy statement, as described in
more detail on page 8 below.

Our Board has established a process for shareholders and other interested parties to communicate with its members.
Correspondence may be addressed to the Board, the Lead Independent Director, any other particular director, any
committee of the Board or any other group of directors, in care of Thomas J. Reid, Secretary, Comcast Corporation, at
the mailing address provided above or the following e-mail address: audit_committee_chair@comcast.com. The
Secretary, or his designee, promptly reviews all such correspondence, and, as appropriate, forwards it to the Board or
other addressee based on the subject matter of the correspondence. Any such correspondence relating to accounting,
internal accounting controls or auditing matters is handled in accordance with procedures established by the Audit
Committee.

VOTING SECURITIES AND PRINCIPAL HOLDERS
OUTSTANDING SHARES AND VOTING RIGHTS

At the close of business on April 5, 2019, the record date, we had outstanding 4,529,346,634 shares of Class A
common stock and 9,444,375 shares of Class B common stock.

On each matter to be voted on, the holders of Class A common stock and Class B common stock will vote together.
As of the record date, each holder of Class A common stock is entitled to 0.0626 votes per share and each holder of
Class B common stock is entitled to 15 votes per share.

We must have a quorum to carry on the business of the annual meeting of shareholders. This means that, for each
matter presented, shareholders entitled to cast a majority of the votes that all shareholders are entitled to cast on that
matter must be represented at the meeting, either by proxy or by attending the virtual meeting. If the meeting is
adjourned for one or more periods aggregating at least five days due to the absence of a quorum, those shareholders
who are entitled to vote and who attend the adjourned meeting, even though they do not constitute a quorum as
described above, will constitute a quorum for the purpose of electing directors at such reconvened meeting. If the
meeting is adjourned for one or more periods aggregating at least 15 days due to the absence of a quorum,
shareholders who are entitled to vote and who attend the adjourned meeting, even though they do not constitute a
quorum as described above, will constitute a quorum for the purpose of acting on any matter described in this proxy
statement other than the election of directors.

The director candidates who receive the most votes will be elected to fill the available seats on our Board. Approval of

the other proposals requires the favorable vote of a majority of the votes cast. Only votes for or against a proposal
count for voting purposes. Withheld votes in regard to the election of directors, abstentions and broker nonvotes count
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for quorum purposes. Broker nonvotes occur on a matter when a bank, brokerage firm or other nominee is not
permitted by applicable regulatory requirements to vote on that matter without instruction from the owner of the
shares and no instruction is given. Absent instructions from you, your broker may vote your shares on the ratification
of the appointment of our independent auditors, but may not vote your shares on the election of directors or any of the
other proposals.

Table of Contents 14



Edgar Filing: COMCAST CORP - Form DEF 14A

Table of Conten

PRINCIPAL SHAREHOLDERS

This table sets forth information as of March 15, 2019 about persons we know to beneficially own more than 5% of
any class of our voting common stock.

Name and Address of
Amount Beneficially Percent of
Title of Voting Class Beneficial Owner Owned Class
Class A common stock The Vanguard Group 345,999,294 7.6%
100 Vanguard Blvd.

Malvern, PA 19355
Class A common stock BlackRock, Inc. 320,375,109 6.9%

55 East 52nd Street

New York, NY 10055
Class B common stock Brian L. Roberts 9,444,375 100%

One Comcast Center
Philadelphia, PA 19103

(1) This information is based upon a Schedule 13G filing with the SEC on February 11, 2019 made by The
Vanguard Group setting forth information as of December 31, 2018.

(2) This information is based upon a Schedule 13G filing with the SEC on February 4, 2019 made by BlackRock,
Inc. setting forth information as of December 31, 2018.

(3) Includes 9,039,663 shares of Class B common stock owned by a limited liability company of which Mr. Brian
Roberts is the managing member and 404,712 shares of Class B common stock owned by certain family trusts
which Mr. Roberts and/or his descendants are the beneficiaries. The shares of Class B common stock

L.
of

beneficially owned by Mr. Brian L. Roberts represent 334% of the combined voting power of the two classes of

our voting common stock, which percentage is generally non-dilutable under the terms of our articles of
incorporation. Under our articles of incorporation, each share of Class B common stock is convertible at the
shareholder s option into a share of Class A common stock. For information regarding Mr. Brian L. Roberts
beneficial ownership of Class A common stock, see the table immediately below, Security Ownership of
Directors, Nominees and Executive Officers, including footnote (10) to the table.

SECURITY OWNERSHIP OF DIRECTORS, NOMINEES AND EXECUTIVE OFFICERS
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This table sets forth information as of March 15, 2019 about the amount of common stock beneficially owned by

(i) our current directors (all of whom are also nominees for director), (ii) the NEOs listed in Executive Compensation
Summary Compensation Table and (iii) our directors and executive officers as a group. No shares of common stock
held by our directors or executive officers are held in margin accounts or have been hedged or pledged.

Amount Beneficially Owned") Percent of Class
Name of Beneficial Owner Class A® Class B Class A® Class B
Kenneth J. Bacon 33,603 *
Madeline S. Bell 26,0383 *
Sheldon M. Bonovitz 211,244 *
Edward D. Breen 125,797 *
Stephen B. Burke 5,849,7340) *
Michael J. Cavanagh 1,058,382 *
David L. Cohen 5,389,519 *
Gerald L. Hassell 135,592 *
Jeffrey A. Honickman 285,552(M *
Maritza G. Montiel 9,503® *
Asuka Nakahara 20,132 *
David C. Novak 342,132 *
Brian L. Roberts 35,649,208(10) 9,444 375D * 100%1D
David N. Watson 2,659,150012) *
All directors and executive 51,843,594 9,444,375 1.1% 100%

officers as a group (16 persons)

*  Less than 1% of the outstanding shares of the applicable class.
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(1) Beneficial ownership as reported in the above table has been determined in accordance with Rule 13d-3
under the Securities Exchange Act of 1934, as amended (the Exchange Act ).

(2) Includes beneficial ownership of the following number of shares for which the following persons hold options
exercisable on or within 60 days of March 15, 2019: Mr. Burke, 4,763,610; Mr. Cavanagh, 808,782; Mr. Cohen,
3,886,160 (328,680 of which are held by a family trust); Mr. Roberts, 10,003,110; Mr. Watson, 1,762,694; and all
executive officers as a group, 21,266,316.

Includesbeneficial ownership of the following number of shares underlying stock units held by the following
persons that vest on or within 60 days of March 15, 2019: Mr. Burke, 193,274; Mr. Cavanagh, 117,971;
Mr. Cohen, 111,214; Mr. Roberts, 48,778; Mr. Watson, 60,154; and all executive officers as a group,
535,381.

Includesthe following number of share equivalents that will be paid at a future date in cash and/or stock pursuant to
an election made under our restricted stock plan for the following persons: Ms. Bell, 18,717; Mr. Bonovitz,
11,638; Mr. Hassell, 105,556; Mr. Honickman, 132,471; Ms. Montiel, 7,877; Mr. Nakahara, 13,059; and
Mr. Novak, 9,705.

Includesthe following number of share equivalents that will be paid at a future date in stock under our deferred
compensation plans for the following persons: Ms. Bell, 2,801; Mr. Breen, 4,818; Mr. Hassell, 25,326;
Mr. Honickman, 31,644; Ms. Montiel, 1,201; Mr. Nakahara, 2,881; and Mr. Novak, 2,877.

(3) Includes 2,200 shares held jointly by her and her spouse and 400 shares held by her spouse.

(4) Includes 104,026 shares owned by family trusts of which he is a trustee; 33,860 shares owned by a family
partnership; and 31,428 shares owned by a charitable foundation of which his spouse is a trustee.

(5) Includes 600,000 shares held by a grantor retained annuity trust of which he is a trustee and 10,964 shares held by
a charitable foundation of which he and his spouse are trustees.

(6) Includes 914,262 shares owned in family trusts; 81,397 shares held by grantor retained annuity trusts of which he
is a trustee; 80 shares held by his spouse; and 128,657 shares owned by a charitable foundation controlled by him,
his spouse and his children.

(7) Includes 20,000 shares held by a grantor trust of which he is a trustee and 154 shares owned by his daughters.

(8) Includes 425 shares held in an individual retirement account.

(9) Includes 500 shares held by family trusts.
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(10) Includes 286,044 shares owned by his spouse; 480 shares owned by his daughter; 1,080,211 shares owned by a
family charitable foundation of which his spouse is a trustee; 13,712,646 shares owned by limited liability
companies of which he is the managing member; and 8,114,490 shares owned by certain family trusts. Does not
include shares of Class A common stock issuable upon conversion of Class B common stock beneficially owned
by him; if he were to convert the Class B common stock into Class A common stock, he would beneficially own
45,093,583 shares of Class A common stock, representing approximately 1% of the Class A common stock.

(11) See footnote (3) under Principal Shareholders above.

(12) Includes 140 shares owned by his spouse; 5,328 shares owned by his children; and 440,842 shares held in family
trusts.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Our directors and executive officers file reports with the SEC pursuant to Section 16(a) of the Exchange Act
indicating the number of shares of any class of our equity securities they owned when they became a director or
executive officer and, after that, any changes in their ownership of our equity securities. We have reviewed copies of
such reports and written representations from the individuals required to file the reports. Based on our review of these
documents, we believe that all filings required to be made by our reporting persons for the period January 1, 2018
through December 31, 2018 were made on a timely basis.
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CORPORATE GOVERNANCE HIGHLIGHTS

As described in more detail elsewhere in this proxy statement, below are some highlights of our corporate governance
structure. As this is only a summary, we encourage you to read the entire proxy statement for more information on our
corporate governance structure.

Annual Director Elections

Strong Lead Independent Director, with Defined Role and Responsibilities (see page 9 for more information)

80% of Directors are Independent; Director Tenure Considered in Annual Board Director Independence
Determinations (see page 15 for more information)

Audit, Compensation and Governance and Directors Nominating Committees Composed of
Independent Directors (see pages 13-14 for more information)

Board Refreshment Achieved in Part through Mandatory Independent Director Retirement at 72 (see page 12
for more information)

(0] Three new independent directors within past three years

o Average tenure of independent directors following the annual meeting is 7 years

40% of Directors (and 50% of Independent Directors) are Diverse by Gender or Race, Including Three of our
Last Four Directors (see page 16 for more information)

Annual Board and Committee Evaluation Process (see page 11 for more information)

Proxy Access By-Law (see page 12 for more information)

Appropriate Board/Committee Level Risk Oversight of Company Risks (see page 9 for more information)
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Proactive Shareholder Engagement Program  Over the Past Year, Have Met with Approximately 35 Investors,
Representing Approximately 40% of our Outstanding Shares of Class A Common Stock (see page 3 for more
information)

Annual Board and Compensation Committee Discussion of Succession Planning for CEO and Senior
Executives (see page 10 for more information)

Compensation Committee Directly Retains Independent Compensation Consultant (see page 11 for more
information)

Opportunity for Executive Sessions at Every In-Person Board and Committee Meeting

] In 2018, executive sessions held following five Board meetings and most regularly scheduled
Committee meetings (see page 8 for more information)

Robust Stock Ownership Requirements: CEO = 10x Salary; Other Named Executive Officers = 3x Salary;
Nonemployee Directors = 5x Annual Retainer; All of our NEOs Beneficial Shareholdings Significantly Exceed
these Thresholds (see pages 12 and 49 for more information)

No Dividend Equivalents Paid on any Unearned Performance-Based Restricted Stock Units

Prohibition on Hedging; Any Pledging Subject to Approval of Chair of Governance and Directors Nominating
Committee; No Current Pledges (see page 49 for more information)

Recoupment ( Clawback ) Policy for Executive Compensation (see page 50 for more information)

No Automatic ( Single Trigger ) Acceleration of Vesting in Connection with a Change in Control (see page 49
for more information)

Table of Contents 20



Edgar Filing: COMCAST CORP - Form DEF 14A

Table of Conten

OUR COMPANY

We are a global media and technology company with three primary businesses, Comcast Cable Communications
( Comcast Cable ), NBCUniversal Media ( NBCUniversal ) and Sky Limited (formerly, Sky plc ( Sky )).

Comcast Cable is one of the leading providers of high-speed internet, video, voice and security and
automation services to residential customers under the XFINITY brand; we also provide these and other
services to business customers, sell advertising and have a wireless voice and data service, known as Xfinity
Mobile, using our mobile virtual network operator rights to use Verizon s wireless network.

NBCUniversal operates a diversified portfolio of cable networks, the NBC and Telemundo broadcast
networks, television studio production operations, television station groups, Universal Pictures and Universal
Parks and Resorts.

Sky, which we acquired in the fourth quarter of 2018, is a leading media and entertainment company in
Europe. Sky s direct-to-consumer business provides video, internet, voice and wireless phone services, and
its content business operates entertainment and sports networks and the Sky News broadcast network.
We have a deep-rooted strategic focus on long-term growth, which we have achieved in part by executing on a series
of pivotal transactions. We acquired AT&T Broadband in 2002, more than doubling our then size, and NBCUniversal
in 2011, adding scale in media and in content creation. This past year marked another transformative moment, with
our acquisition of Sky, which significantly strengthened our global footprint.

Underpinning this strategic focus on long-term growth is our company s culture, which is built on integrity and respect
with the goal of working together to drive our businesses to be creative, innovative and competitive. Our core values
that guide our company include:

Entrepreneurial spirit. We embrace good ideas, bring them to life quickly and constantly look for new ways to
innovate for our customers.

Acting with integrity. We strive to do what s right and treat people the right way.

Respect for each other. We are committed to a culture of fairness, respect and inclusion: within our
leadership and our workforce, with our suppliers, in our programming and in the communities we
serve. We believe that a diverse and inclusive company creates a more effective company, leading us
to approach diversity as a driver for business growth and innovation.

Giving back to the community. We have a long history of investing in and supporting local communities and
organizations, developing programs and partnerships, and mobilizing our resources to connect people and
inspire positive and substantive change.
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We provide additional information on our company and its values, including through our annual Diversity and
Inclusion and Corporate Social Responsibility Reports, on our website, comcastcorporation.com. The information on
our website and in such reports is not incorporated by reference into this filing.

THE BOARD

We are governed by a Board of Directors and various committees of the Board that meet throughout the year. During
2018, there were 11 meetings of our Board and a total of 22 committee meetings. Each director attended more than
75% of the aggregate number of Board meetings and the number of meetings held by all of the committees on which
he or she served.

Our independent directors have the opportunity to meet separately in an executive session following each regularly
scheduled in-person Board meeting and, under our corporate governance guidelines, are required to meet in executive
session at least two times each year.

During 2018, our independent directors held executive sessions following our five regularly-scheduled Board
meetings and most regularly scheduled meetings of Board committees.
We require our directors to participate in the annual meeting of shareholders, barring unusual circumstances. Each
director then in office attended the 2018 annual meeting of shareholders.
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Board Leadership Structure

Our Board regularly reviews our Board leadership structure. Our Board believes that we and our shareholders are best
served by having Brian L. Roberts serve as both our Chairman and Chief Executive Officer. We believe that

Mr. Roberts is a strong and effective leader, at both the company and Board levels, who provides critical leadership in
carrying out our strategic initiatives and confronting our challenges. He serves as an effective bridge between the
Board and management, facilitating strong collaboration and encouraging open lines of communication with the
Board. As such, we believe that Mr. Roberts is the most appropriate person to serve as Chairman of our Board.
Moreover, having an independent Chairman is a minority practice among major companies, and having one individual
perform the roles of Chairman and Chief Executive Officer is not restricted or prohibited by current laws or
regulations.

Our Board believes that Board independence and oversight of management are effectively maintained: through the
Board s composition, where 80% of our directors are independent; through our Audit, Compensation and Governance
and Directors Nominating Committees, which are composed entirely of independent directors; and through our Lead
Independent Director, who, among other duties and as more fully described immediately below, presides at all
meetings of the Board at which the Chairman is not present, including executive sessions of the independent directors.
Additionally, all of our directors, including our Chairman, are bound by fiduciary obligations under law to act in a
manner that they believe to be in our best interests and the best interests of our shareholders.

Lead Independent Director

In accordance with our corporate governance guidelines, our Board has a strong Lead Independent Director position,
which is currently filled by Mr. Breen. The Lead Independent Director:

presides at any meetings of the Board at which the Chairman is not present;

facilitates communication between the Chairman and the independent directors, and communicates
periodically as necessary between Board meetings and executive sessions with our independent directors,
following discussions with management and otherwise on topics of importance to our independent directors;

consults with our independent directors concerning the need for an executive session in connection with each
regularly scheduled Board meeting;

has authority to schedule meetings of the independent directors, including executive sessions of the
independent directors;

reviews and has the opportunity to provide input on meeting agendas and meeting schedules for the Board;
with the Compensation Committee, organizes the annual Board evaluation of the performance of our Chief

Executive Officer and senior management; and
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with the Governance and Directors Nominating Committee, reviews and approves the process for the annual
self-assessment of our Board and its committees.
The role of Lead Independent Director is filled by an independent director recommended by the Governance and
Directors Nominating Committee and appointed by the Board annually at the Board meeting immediately following
the annual meeting of shareholders.

Risk Oversight

While risk management is primarily the responsibility of our management, our Board understands the significant risks
facing our company and exercises, as a whole and through its committees, an appropriate degree of risk oversight. Our
management, with involvement and input from our Board, performs a companywide enterprise risk management
assessment to identify key risks and to manage and mitigate the significant strategic, operational and legal risk areas
for our company. Our executive management committee, which is composed of our NEOs, has the overall
responsibility for, and oversight of, this process, and an enterprise risk management steering committee, composed of
legal, financial, accounting and business executives, manages it. We also assign one or more senior business
executives to work with the executive management committee and steering committee on each of the identified risks
to appropriately monitor and manage them.
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Our Board and its committees exercise their respective roles in risk oversight in a variety of ways, including the
following:

Board Oversees the key risks identified through our enterprise risk management process for Board
oversight:

competitive risks facing our businesses, including risks relating to the growth and diversification of
our businesses;

reputational and customer service risks;

succession planning for our executive management committee and other senior executives;

cybersecurity risks; and

legal and regulatory risks.

Reviews other significant risks facing our company identified through the enterprise risk
management process. Among these are significant strategic, operational and legal risks, including
human capital risks such as those relating to sexual and other harassment and overall workplace
employee culture.

Receives annual report on our government affairs group s political spending, lobbying and trade
association activities.

Audit Reviews the quality and integrity of our financial statements.
Committee
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Monitors our internal controls and disclosure controls and procedures.

Reviews the performance and responsibilities of our internal audit function and activities.

Evaluates the qualification, performance and independence of our independent auditors.

Reviews policies and practices with respect to financial risk assessment and management, including
our major financial risk exposures and steps taken to monitor and manage such exposures.

Reviews processes and practices with respect to our enterprise risk management assessment.

Reviews the risks disclosed in Part I, Item 1A. Risk Factors, in our Annual Reports on Form 10-K.

Reports its discussions to the full Board for consideration and action when appropriate.

Compensation Oversees risks associated with our compensation policies and practices with respect to our executive
Committee compensation program.

Oversees risks associated with compensation and benefit plans and policies generally, including with
respect to recruitment, development, promotion, retention and compensation of our senior executives

and other employees.

Oversees succession planning for senior management.

Reports its discussions to the full Board for consideration and action when appropriate.

Governance Provides general oversight of corporate governance responsibilities, activities and functions.

and Directors
Nominating
Committee
Monitors effectiveness of our compliance program.
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Reviews and assesses our business resiliency programs.

Periodically reviews our Statement on Political and Trade Association Activity.

Periodically reviews and assesses our Corporate Social Responsibility Report.

Reports its discussions to the full Board for consideration and action when appropriate.

Regular business presentations throughout the year to the Board and its committees also highlight any significant
relevant risks and exposures.

Succession Planning and Talent Management

Assuring that we have the appropriate senior management talent to successfully pursue our strategies is one of the
Board s primary responsibilities. To this end, at least once a year, the Board discusses succession planning for our
CEO and the remainder of our senior executive management team. To help fulfill the Board s responsibility, our
Compensation Committee is required, pursuant to our corporate governance guidelines, to ensure that we have in
place appropriate planning to address CEO succession both in the ordinary course of business and in emergency
situations. Our CEO succession planning includes criteria that reflect our business strategies, such as identifying and
developing internal

10
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candidates. Our corporate governance guidelines also require that our Compensation Committee ensure that we have
appropriate succession planning for the remainder of our senior executive management team, including our NEOs.
Each year, our Board and Compensation Committee discuss succession planning for our senior executive management
team and their respective direct reports.

Recruiting, developing, promoting and retaining top talent is a key priority for our company. Throughout the year, our
executive management committee, as well as a broader array of executives throughout our businesses, make
presentations to the Board and its committees and also interact with our directors during Board dinners before our five
regularly scheduled Board meetings. This engagement between directors and our current and future leaders gives our
directors meaningful insight into our current pool of talent, what attracts and retains our executives, and our company
culture.

Board and Committee Evaluations

Each year, our Board and each of its committees perform a self-assessment to evaluate their effectiveness. As part of
these assessments, each director completes a detailed questionnaire for the Board and any committees on which he or
she serves, addressing topics such as Board structure and composition, Board responsibilities, Board meetings and
materials, Board and management interactions, and ethics and compliance. The questionnaire seeks responses based
on numerical ratings and also seeks qualitative comments on each question and any other general comments. The
Governance and Directors Nominating Committee reviews and approves the process and the questionnaires to be
used, with outside counsel also reviewing the questionnaires. The results of the assessments are compiled
anonymously, with the average numerical response and any qualitative responses to each question, as well as a general
summary of the results, being reviewed and discussed at the Board and the Governance and Directors Nominating
Committee (as it relates to both the Board and all committees), each other committee (as it relates to such committee)
and, as appropriate, with any individual director. The Governance and Directors Nominating Committee develops
action plans for any items that may require follow up.

Com pensation Consultant

Our Compensation Committee retained Korn Ferry as its independent compensation consultant for 2018. Korn Ferry
provides research, analysis and input as to the form and amount of executive and director compensation, which
generally includes market research utilizing information derived from proxy statements, surveys and its own
consulting experience and insight, as well as the provision of other methodological standards and policies in
accordance with its established procedures. This research, analysis and input has been provided to both our
Compensation Committee and to management. The Compensation Committee collaborated with Korn Ferry to
determine and approve the parameters used to conduct the assessment work, including items such as the composition
of peer groups, the relevant market statistical reference points within the data (e.g., median) and the elements of
compensation. Korn Ferry did not determine or recommend the form or amount of compensation of our NEOs for
2018.

In 2018, we paid Korn Ferry approximately $360,000 for services related to executive and director compensation and
paid Korn Ferry approximately $406,000 for leadership and talent consulting and executive search services.

Our Compensation Committee has determined that Korn Ferry s work for us does not raise any conflicts of interest.
Our Compensation Committee reached this determination by reviewing the fees paid to Korn Ferry and evaluating its
work under applicable SEC and NASDAQ Global Select Market rules on conflicts of interest. This evaluation
included considering all of the services provided to us, the amount of fees received as a percentage of Korn Ferry s
annual revenue, its policies and procedures designed to prevent conflicts of interest, any business or personal
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relationships between Korn Ferry and the members of our Compensation Committee or executive officers and any
ownership of our stock by Korn Ferry s team that provided our executive and director compensation services.

As part of their job responsibilities, certain of our executive officers participate both in gathering and presenting facts
related to compensation and benefits matters as requested by the Compensation Committee and in formulating and
making recommendations to the Compensation Committee in these areas. These executives, together with our
employees who work in the compensation area, also conduct research and consult with compensation consultants,
legal counsel and other expert sources to keep abreast of developments in these areas. All decisions, however,
regarding the compensation of our NEOs are made by the Compensation Committee and are reviewed by the Board,
following reviews and discussions held in executive sessions.

11
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Director Stock Ownership Policy

Our nonemployee director stock ownership policy requires our nonemployee directors to hold a number of shares of
our common stock having a value equal to five times the director s annual cash retainer. Each nonemployee director
has a period of five years following his or her first year of service to reach this ownership requirement. For purposes
of this policy, ownership does not include any stock held in margin accounts or pledged as collateral for a loan. In
addition, ownership includes 60% of deferred shares under our restricted stock plan. In determining compliance, the
Compensation Committee may take into account any noncompliance that occurs solely or primarily as a result of a
decline in the market price of our stock. Our nonemployee director stock ownership policy is posted under Corporate
Governance in the Investors section of our website at www.comcastcorporation.com. All nonemployee directors
satisfied the requirements of our stock ownership policy in 2018.

Retirement Age/ Director Tenure/ Director Emeritus Program

Our corporate governance guidelines require that our nonemployee directors who are also independent directors not
stand for re-election to the Board after reaching the age of 72. We do not have a director tenure requirement, as we
believe our retirement policy and natural turnover achieve the appropriate balance between maintaining longer-term
directors with deep institutional knowledge and refreshing the Board with new directors who bring new perspectives
and diversity to our Board as longer-term directors retire. Notwithstanding this belief and the fact that our corporate
governance guidelines and NASDAQ Global Select Market rules do not deem long-tenured directors to be not
independent, our Board reviews director tenure in connection with its director independence determinations. If all of
our director nominees are elected at the annual meeting, the average tenure of our independent directors will be 7
years.

Our Board has created a director emeritus program to avail itself of the counsel of retiring directors who have made
and can continue to make a unique contribution to the deliberations of the Board. Under the program, the Board may,
at its discretion, designate a retiring director as director emeritus for a period of one year. A director emeritus may
provide advisory services as requested from time to time and may be invited to attend meetings of the Board, but may
not vote, be counted for quorum purposes or have any of the duties or obligations imposed on our directors or officers
under applicable law or otherwise be considered a director.

Corporate Governance Guidelines and Code of Conduct

Our Board has adopted corporate governance guidelines. These guidelines address items such as the standards,
qualifications and responsibilities of our directors and director candidates and corporate governance policies and
standards applicable to us in general. In addition, we have codes of conduct that apply to all our employees, including
our executive officers, and our directors. Both the guidelines and the code of conduct applicable to our executive
officers and directors are posted under Corporate Governance in the Investors section of our website at
www.comcastcorporation.com. We will disclose under Corporate Governance in the Investors section of our website
any amendments to, or any waivers under, the code of conduct that are required to be disclosed by the rules of the

SEC.

Director Nominations
Our Governance and Directors Nominating Committee will consider director candidates nominated by shareholders
and will evaluate any such candidates in a similar manner as any other candidates. To submit a nomination,

shareholders must provide a written notice in accordance with the requirements in our by-laws within the following
time periods. For the election of directors at the 2020 annual meeting of shareholders, if such meeting is called for a
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date between May 6, 2020 and July 5, 2020, we must receive written notice at the address given on page 3 on or after
February 6, 2020 and on or before March 7, 2020. If such meeting is called for any other date, we must receive written
notice by the close of business on the tenth day following the day we mailed notice of, or announced publicly, the date
of the meeting, whichever occurs first.

In addition, a shareholder or group of up to 20 shareholders owning at least 3% of the aggregate number of our
outstanding shares of common stock continuously for at least three years may nominate and include in our proxy
materials director nominees constituting up to the greater of 20% of our Board or two directors, provided the
shareholder(s) and nominee(s) satisfy the requirements in our by-laws. Notice of proxy access director nominees for
the election of directors at the 2020

12
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annual meeting of shareholders, if such meeting is called for a date between May 6, 2020 and July 5, 2020, must be
received on or after November 28, 2019 and on or before December 28, 2019. If such meeting is called for any other
date, we must receive written notice by the later of the close of business on the date that is 180 days prior to such
meeting or the tenth day following the date the meeting is first publicly announced or disclosed.

Shareholders can obtain a copy of our by-laws by writing to Thomas J. Reid, Secretary, Comcast Corporation, at the
address given on page 3. A copy of our by-laws also has been filed with the SEC as an exhibit to our Annual Report

on Form 10-K for the year ended December 31, 2018 and is posted on our website under Corporate Governance in the
Investors section of our website at www.comcastcorporation.com.

COMMITTEES OF OUR BOARD

Our Board has four standing committees, each of which has a charter posted under Corporate Governance in the
Investors section of our website at www.comcastcorporation.com.

The table below provides membership and meeting information for each of these committees.

Governance

and Directors

Nominating
Audit Compensation Finance
Committee Committee Committee Committee
Kenneth J. Bacon Chair
Madeline S. Bell X X
Sheldon M. Bonovitz X
Edward D. Breen Chair
Gerald L. Hassell X Chair
Jeffrey A. Honickman Chair X
Maritza G. Montiel X
Asuka Nakahara X
David C. Novak X
Audit Committee Financial Expert
Number of Meetings Held in 2018
11 5 0 6
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Committee Committee Description
Audit Each member is independent and financially literate for audit committee purposes under NASDAQ
Committee Global Select Market rules.

Our Board has concluded that Jeffrey A. Honickman and Maritza G. Montiel qualify as audit
committee financial experts.

The Audit Committee is responsible for the oversight and evaluation of:

the qualifications, independence and performance of our independent auditors;

the qualifications and performance of our internal audit function; and

the quality and integrity of our financial statements and the effectiveness of our internal control
over financial reporting.

13
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Finance
Committee
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Each member is independent under NASDAQ Global Select Market rules and qualifies as a
non-employee director (as defined under Rule 16b-3 under the Exchange Act) and an outside
director (as defined in Section 162(m) of the Internal Revenue Code of 1986).

The Compensation Committee:

Reviews and approves our compensation and benefit programs, ensures the competitiveness of
these programs and oversees and sets compensation for our senior executives.

Is responsible for approving the nature and amount of compensation paid to, and the employment
and related agreements entered into with, our senior executives, establishing and evaluating
performance-based goals related to compensation, overseeing our cash bonus and equity-based
plans, approving guidelines for grants of awards under these plans and determining and overseeing
our compensation and benefits policies generally.

Performs an annual review of our compensation philosophy, our executive compensation
programs, including any material risks related to our programs, and the performance of our NEOs.
The Compensation Committee s determinations are reviewed annually by the independent
directors.

Oversees succession planning for our senior management (including our Chief Executive Officer).

The Finance Committee provides advice and assistance to us, including as requested by the Board.

The Finance Committee may act for the directors in the intervals between Board meetings with
respect to matters delegated to it from time to time by our Board in connection with a range of
financial and related matters.

34



Governance and
Directors
Nominating
Committee

Table of Contents

Edgar Filing: COMCAST CORP - Form DEF 14A

Areas of the Finance Committee s focus may include acquisitions, banking activities and
relationships, capital allocation initiatives, capital structure, cash management, derivatives risks,
equity and debt financings, investments and share repurchase activities.

Each member is independent under NASDAQ Global Select Market rules.

The Governance and Directors Nominating Committee:

Exercises general oversight with respect to the governance of our Board, as well as corporate
governance matters involving us and our directors and executive officers.

Is responsible for periodically leading reviews and evaluations of the performance, size and
responsibilities of our Board and its committees.

Identifies and recommends director nominees. In identifying and evaluating candidates, whether
recommended by the committee or by shareholders (as described above), the committee considers
an individual s professional knowledge, business, financial and management expertise, industry
knowledge and entrepreneurial background and experience, as well as applicable independence
requirements. The committee also gives significant consideration to the current composition and
diversity of our Board.

14
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PROPOSAL 1: ELECTION OF DIRECTORS

Based on the recommendation of our Board s Governance and Directors Nominating Committee, our Board has
nominated the director candidates named below in Director Biographies. All of the nominees for director currently
serve as our directors. All of our directors are elected annually.

If a director nominee becomes unavailable before the annual meeting of shareholders, your proxy authorizes the
people named as proxies to vote for a replacement nominee if the Board names one, or the Board may reduce its size.

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

INDEPENDENCE DETERMINATIONS

Following the annual meeting of shareholders, if all director nominees are elected to serve as our directors, eight of
our ten directors will be independent, and the average tenure of our independent directors will be 7 years.

Our Board has determined that each of our nonemployee directors, other than Mr. Bonovitz, who is married to a first
cousin of Mr. Brian L. Roberts, is independent in accordance with the director independence definition specified in
our corporate governance guidelines, which is posted under Corporate Governance in the Investors section of our
website at www.comcastcorporation.com, and in accordance with applicable NASDAQ Global Select Market rules. In
making its independence determinations, our Board considered transactions and relationships between each director or
any member of his or her immediate family and us, including those reported under Related Party Transaction Policy
and Certain Transactions below. The Board also considered that in the ordinary course of business we have, during the
current year and the past three fiscal years, sold products and services to, purchased products and services from,
and/or made charitable donations (including by certain of our executive officers) to companies at which some of our
directors are currently an executive officer or a significant shareholder. In each case, the amount paid or donated to or
received from these companies was below 1% of the recipient company s total consolidated gross revenues, which is
far below the 5% limit prescribed by NASDAQ Global Select Market rules. Additionally, although neither of our
corporate governance guidelines nor NASDAQ Global Select Market rules deem a long-tenured director not
independent, our Board reviewed director tenure in connection with making its independence determinations.

DIRECTOR CHARACTERISTICS

As baseline director qualifications, our Board seeks, and each of our directors possesses, key attributes that we deem
critical in being a director, including strong and effective decision-making, communication and leadership skills; high
ethical standards, integrity and values; and a commitment to representing the long-term interests of our shareholders.
Our Board then strives to balance the need to have directors with a variety of experiences and areas of expertise and
knowledge, while maintaining gender and minority representation (40% of our directors, and 50% of our independent
directors, are diverse by gender or race, including three of our last four directors).

As described in more detail on page 11, our Board and each of its committees perform an annual self-assessment,
which among other things, evaluates the overall composition of our Board, including the diversity of skills and
backgrounds of our directors. Our Governance and Directors Nominating Committee has developed a detailed matrix
outlining certain specific director qualifications and skills, including those highlighted below, to help ensure that our
directors bring to the Board a diversity of experience, qualifications and skills to oversee and address the current
issues facing our company. Our Governance and Directors Nominating Committee also considers these qualifications,
including with respect to gender and minority diversity, as it seeks to identify and evaluate potential new directors.
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Internet, Consumer
Video Products/
Phone or Media Financial/ Customer- Government Internat- Talent Legal Non-Profit/ Current/Former
Wireless Industry Accounting Oriented ional Manage- Educational/
Industry Focus Affairs ment Philanthropic CEO/President/
Executive
Officer
X X X X
X X X
X X X
X X X
X X X
X X X
X X X X
X X X
X X X X X
X X X

* Independent Director

DIRECTOR BIOGRAPHIES

Kenneth J. Bacon: Mr. Bacon has been a partner at RailField Partners, a Age: 64
financial advisory and asset management firm, since his retirement from
Fannie Mae in March 2012, where he had served as the Executive Vice

(Genc

(African

(Fe

(Hispar

(Asian
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President of the multifamily mortgage business since July 2005. From Director since: November 2002
January 2005 to July 2005, he served as the interim Executive Vice
President of Housing and Community Development. Mr. Bacon is a member
of the National Multifamily Housing Council.
Current Public Company

Directorships:
Qualifications: We believe that Mr. Bacon s significant experience in Ally Financial Inc.
government affairs, the financial and housing industries and the non-profit,
educational and philanthropic communities as noted above renders him Welltower Inc.

qualified to serve as one of our directors.

Former Public Company
Directorships:

Forest City Realty Trust

Madeline S. Bell: Ms. Bell is the President and Chief Executive Officer of Age: 57
The Children s Hospital of Philadelphia (CHOP), a top-ranked children s

hospital in the United States. Prior to being promoted to Chief Executive

Officer in July 2015, Ms. Bell served as CHOP s Chief Operating Officer for

eight years. Ms. Bell began her career as a pediatric nurse and moved from a  Director since: February 2016
variety of different nursing roles into hospital administration in 1989, and

holds a Master of Science degree in organizational dynamics. Ms. Bell

serves on the boards of the Federal Reserve Bank of Philadelphia, the

Children s Hospital Association, the Leonard Davis Institute of Health

Economics and Solutions for Patient Safety, and also serves on the

Executive Committee of the Greater Philadelphia Chamber of Commerce

and is a member of the Chamber s CEO Council for Growth. Ms. Bell also

serves on the Villanova University College of Nursing Board of Consultors.

Qualifications: We believe that Ms. Bell s experience and leadership of
CHOP as noted above and her experience in the non-profit community
render her qualified to serve as one of our directors.
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Sheldon M. Bonovitz: Mr. Bonovitz is currently Chairman Emeritus of Age: 81

Duane Morris LLP, a law firm. From January 1998 to December 2007, he

served as Chairman and Chief Executive Officer of Duane Morris.

Mr. Bonovitz is also Chairman of The Fund for the School District of

Philadelphia, a trustee of the Dolfinger-McMahon Charitable Trust and the Director since: March 1979
Christian R. and Mary F. Lindbach Foundation and a member of the board

of trustees of the Barnes Foundation, the Free Library of Philadelphia

Foundation and the Philadelphia Museum of Art.

Qualifications: We believe that Mr. Bonovitz s experience and leadership in
the legal industry, including his experience as a chief executive officer as
noted above, and experience in tax matters and the non-profit, educational
and philanthropic communities render him qualified to serve as one of our
directors.

Edward D. Breen: Mr. Breen is the Chief Executive Officer and a director Age: 63

of DowDuPont Inc. Prior to his role at DowDuPont, Mr. Breen was the

Chief Executive Officer and Chairman of the Board of E. 1. du Pont de

Nemours and Company until its merger with The Dow Chemical company

in August 2017; he had joined the DuPont board in February 2015 and had Director since: February 2014
been its Chief Executive Officer since November 2015. Mr. Breen was the

Chief Executive Officer of Tyco International Ltd. from July 2002 until

September 2012, was the Chairman of its Board until March 2016 and was

one of its directors until September 2016. Prior to joining Tyco International, Current Public Company
Mr. Breen was President and Chief Operating Officer of Motorola from Directorships:

January 2002 to July 2002; Executive Vice President and President of

Motorola s Networks Sector from January 2001 to January 2002; Executive =~ DowDuPont Inc.

Vice President and President of Motorola s Broadband Communications

Sector from January 2000 to January 2001; Chairman, President and Chief

Executive Officer of General Instrument Corporation from December 1997

to January 2000; and, prior to December 1997, President of General Former Public Company

Instrument s Broadband Networks Group. Mr. Breen is a member of the Directorships:

advisory board of New Mountain Capital, and had previously served as one

of our directors from June 2005 until November 2011. E.L. du Pont de Nemours and
Company

Tyco International Ltd.
Qualifications: We believe that Mr. Breen s extensive experience in the
technology, equipment supplier and consumer product sectors, notably as
those sectors relate to the video, phone and wireless industries, including his
various experiences as a president and chief executive officer as noted
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above, renders him qualified to serve as one of our directors.

Gerald L. Hassell: Mr. Hassell was the Chief Executive Officer of The Bank
of New York Mellon from 2011 until July 2017, and was Chairman of its
Board until December 2017. Prior to the merger of The Bank of New York
Company, Inc. and Mellon Financial Corporation in July 2007, Mr. Hassell
was President of The Bank of New York Company, Inc. and The Bank of
New York. Mr. Hassell is a member of the board of trustees of Duke
University, a member of the board of visitors of Columbia University
Medical Center, Vice Chairman of Big Brothers/Big Sisters of New York
and a member of the board of the Lincoln Center for the Performing Arts.

Qualifications: We believe that Mr. Hassell s significant experience and
leadership in the financial industry, including with respect to consumer
financial products and his experience as a president and chief executive
officer as noted above, render him qualified to serve as one of our directors.
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Age: 67

Director since: May 2008

Current Public Company
Directorships:

MetLife, Inc.

Former Public Company
Directorships:

The Bank of New York Mellon
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Jeffrey A. Honickman: Mr. Honickman has served since 1990 as the Chief
Executive Officer of Pepsi-Cola & National Brand Beverages, Ltd., a
bottling and distribution company, which includes among its affiliates
Pepsi-Cola Bottling Company of New York, Inc. and Canada Dry bottling
companies from New York to Virginia. He is also the Vice President and
Secretary of Antonio Origlio Inc., a beverage distributor based in
Philadelphia, Pennsylvania, which does business as Origlio Beverages. He
currently serves as Chairman of the American Beverage Association Board

of Directors and as a director of the Dr. Pepper Snapple Bottlers Association.

Qualifications: We believe that Mr. Honickman s significant experience in
the wholesale and consumer products industries, including his experience as
a chief executive officer as noted above, renders him qualified to serve as
one of our directors.

Maritza G. Montiel: Ms. Montiel served as Deputy Chief Executive Officer
and Vice Chairman of Deloitte LLP from 2011 through her retirement in
May 2014. As Deputy Chief Executive Officer, among other things,

Ms. Montiel led a variety of strategic initiatives, including the
transformation of the $1.4 billion Federal Government Services Practice.
During her tenure at Deloitte, she held numerous senior management roles,
including Managing Partner (Leadership Development and Succession,
Deloitte University) from 2009 to 2011 and Regional Managing Partner
from 2001 to 2009, and she was the Advisory Partner for many engagements
in which Deloitte was the principal auditor.

Qualifications: We believe that Ms. Montiel s extensive experience and
leadership in the accounting profession, including her experience as the
former Deputy Chief Executive Officer and Vice Chairman of Deloitte,
coupled with her skills in corporate governance matters, render her qualified
to serve as one of our directors.

Asuka Nakahara: Mr. Nakahara has been a partner of Triton Atlantic
Partners, a real estate advisory firm and investment vehicle that he
co-founded, since 2009. He also has served as an Associate Director of the
Zell-Lurie Real Estate Center at the Wharton School of the University of
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Age: 62

Director since: December 2005

Age: 67

Director since: June 2018

Current Public Company
Directorships:

AptarGroup, Inc.
McCormick & Company, Incorporated

Royal Caribbean Cruises Ltd.

Age: 63

42



Edgar Filing: COMCAST CORP - Form DEF 14A

Pennsylvania for the past 19 years. Mr. Nakahara began his career at Director since: February 2017

Trammell Crow Company as a leasing agent in 1980, was named a partner in

1983 and was promoted to its Chief Financial Officer in 1996, overseeing

finance, capital markets, mergers and acquisitions, marketing, Trammell

Crow University, human resources and other new business initiatives. He Current Public Company

retired from Trammell Crow in 1999. Mr. Nakahara served on the board of, Directorships:

and was the chair of the Investment Committee of, the United States Golf

Association, and also is a past board member of the PGA of America. CBRE Clarion Global Real Estate
Income Fund

Qualifications: We believe that Mr. Nakahara s extensive knowledge of real
estate and general advisory matters, including his leadership and academic
experiences, as well as his prior experience as a chief financial officer as
noted above, render him qualified to serve as one of our directors.
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David C. Novak: Mr. Novak is the founder of OGO Enterprises, LLC, a Age: 66
company whose mission is to inspire people through personal recognitions
that deepen relationships. Prior to that, Mr. Novak was the Chief Executive
Officer of YUM! Brands, Inc. from January 2000 until December 2014, and
was the Chairman of its Board from January 2001 until December 2014 and  Director since: December 2016
the Executive Chairman of its Board from January 2015 until May 2016.
Mr. Novak is also the author of Taking People With You: The Only Way to
Make BIG Things Happen, a New York Times and Wall Street Journal
best-seller based on a successful leadership program he developed focused Former Public Company
on teamwork and a belief in people, which rewards and recognizes Directorships:
customer-focused behavior.
YUM! Brands, Inc.

Qualifications: We believe that Mr. Novak s extensive knowledge of
customer service-oriented business practices and talent management, as well
as his prior experience as a chief executive officer and chairman as noted
above, render him qualified to serve as one of our directors.

Brian L. Roberts: Mr. Brian L. Roberts has served as our President since Age: 59

February 1990, as our Chief Executive Officer since November 2002 and as

our Chairman of the Board since May 2004. As of December 31, 2018,

Mr. Roberts, through his ownership of our Class B common stock, had sole

voting power over 33'4% of the combined voting power of our two classes Director since: March 1988
of voting common stock. Mr. Roberts is also a director of the National Cable

and Telecommunications Association, the principal trade association of the

cable industry, and is a director emeritus of CableLabs, the cable industry s

research and development organization.

Qualifications: We believe that Mr. Roberts extensive experience and
leadership in the internet, video, phone, media and entertainment and
wireless industries, including as our Chief Executive Officer and President,
render him qualified to serve as one of our directors.
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PROPOSAL 2: RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT AUDITORS

The Audit Committee is directly responsible for the appointment, compensation, retention and oversight of our
independent auditors, Deloitte & Touche LLP ( Deloitte ). Deloitte, together with its predecessors, has served as our
independent auditors since 1963. The lead engagement partner from Deloitte is required to be rotated every five years.
The process for selection of a new lead engagement partner includes a meeting between the Chair of the Audit
Committee and the candidate for this role, as well as discussion by the full Audit Committee and meetings with senior
management.

Each year, the Audit Committee, along with our management and internal auditors, reviews Deloitte s performance as
part of the Audit Committee s consideration of whether to reappoint the firm as our independent auditors. As part of
this review, the Audit Committee considers (i) the continued independence of Deloitte, (ii) its quality of service
provided on prior audits, (iii) evaluations of Deloitte by our management and internal auditors, (iv) Deloitte s
effectiveness of communications and working relationships with the Audit Committee and our management and
internal auditors, (v) the length of time Deloitte has served as our independent auditors and (vi) the quality and depth
of Deloitte and the audit team s expertise and experience in our industries in light of the breadth, complexity and
global reach of our businesses.

Following the Audit Committee s review of Deloitte s performance, the Audit Committee appointed Deloitte to serve as
our independent auditors for the year ending December 31, 2019. The Audit Committee and our Board recommend

that you ratify this appointment, although your ratification is not required. A partner of Deloitte will be present at the
annual meeting and will be available to respond to appropriate questions.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR RATIFICATION
OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT AUDITORS.

Set forth below are the fees paid or accrued for the services of Deloitte, the member firms of Deloitte Touche
Tohmatsu and their respective affiliates in 2018 and 2017.

2018 2017
(in millions)
Audit fees $21.2 $19.5
Audit-related fees 1.7 1.5
Tax fees 0.7 0.7
All other fees 0.4 0.1
$24.0 $21.8

Audit fees consisted of fees paid or accrued for services rendered to us and our subsidiaries for the audits of our
annual financial statements, audits of our internal control over financial reporting (as required by Section 404 of the
Sarbanes-Oxley Act of 2002), reviews of our quarterly financial statements and audit services provided in connection
with other statutory or regulatory filings and the implementation of the new revenue recognition standard. The
increase in audit fees in 2018 is primarily due to fees paid or accrued for incremental audit work related to the
acquisition of Sky.
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Audit-related fees consisted of fees paid or accrued for financial due diligence services, attestation services related to
contractual and regulatory compliance and audits of our employee benefit plans.

Tax fees consisted of fees paid or accrued for domestic and foreign tax compliance services, including review of tax
returns and tax examination assistance. There were no fees paid or accrued in 2018 and 2017 for tax planning.

Other fees in 2018 primarily consisted of consulting fees paid or accrued relating to previous Sky engagements. Other
fees in 2018 and 2017 also included fees paid or accrued for subscription services.

PREAPPROVAL POLICY OF AUDIT COMMITTEE OF SERVICES PERFORMED BY INDEPENDENT
AUDITORS

The Audit Committee s policy requires that the committee preapprove all audit and non-audit services performed by
the independent auditors to assure that the services do not impair the auditors independence. Unless a type of service
has received general preapproval, it requires separate preapproval by the Audit Committee. Even if a service has
received general preapproval, if the fee associated with the service exceeds $1 million in a single engagement or series
of related engagements, it requires separate preapproval. The Audit Committee has delegated its preapproval authority
to its Chair.

20
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee (as used in this section, we or our ) is composed solely of independent directors meeting the
requirements of applicable SEC and NASDAQ Global Select Market rules. Each member also is financially literate

for audit committee purposes under the NASDAQ rules, and the Board has concluded that Jeffrey A. Honickman and
Maritza G. Montiel qualify as audit committee financial experts. The key responsibilities of our committee are set

forth in our charter, which was adopted by us and approved by the Board and is posted under Corporate Governance
in the Investors section of Comcast s website at www.comcastcorporation.com.

We serve in an oversight capacity and are not intended to be part of Comcast s operational or managerial
decision-making process. Comcast s management is responsible for the preparation, integrity and fair presentation of
information in Comcast s consolidated financial statements, financial reporting process and internal control over
financial reporting. Deloitte, Comcast s independent auditors, is responsible for auditing Comcast s consolidated
financial statements and internal control over financial reporting. Our principal purpose is to monitor these processes.

In this context, at each regularly scheduled in-person meeting, we met and held discussions with management,
Comcast s internal auditors and the independent auditors. Management represented to us that Comcast s consolidated
financial statements were prepared in accordance with generally accepted accounting principles applied on a
consistent basis.

Prior to their issuance, we reviewed and discussed the quarterly and annual earnings press releases (including the
presentation of non-GAAP financial information), consolidated financial statements and disclosures under

Management s Discussion and Analysis of Financial Condition and Results of Operations (including critical
accounting judgments and estimates) with management, Comcast s internal auditors and the independent auditors. We
also reviewed Comcast s policies and practices with respect to financial risk assessment, as well as its processes and
practices with respect to enterprise risk assessment and management. We discussed with the independent auditors
matters required to be discussed by PCAOB AS 1301, Communications with Audit Committees, and Rule 2-07,
Communication with Audit Committees, of Regulation S-X.

We discussed with the independent auditors the overall scope and plans for their audit and approved the terms of their
engagement letter. We also reviewed Comcast s internal audit plan. We met with the independent auditors and with
Comcast s internal auditors, in each case, with and without other members of management present, to discuss the
results of their respective examinations, the evaluations of Comcast s internal controls and the overall quality and
integrity of Comcast s financial reporting. Among other things, in our discussions with the independent auditors, we
sought their perspectives on the appropriateness of the accounting principles selected by management and their
assessment of risk in financial reporting.

Additionally, we reviewed the performance, responsibilities, budget and staffing of Comcast s internal auditors. We
also have established, and oversaw compliance with, procedures for Comcast s receipt, retention and treatment of
complaints regarding accounting, internal accounting controls or auditing matters and its employees confidential and
anonymous submissions of concerns regarding questionable accounting or auditing matters.

We discussed with the independent auditors the auditors independence from Comcast and its management, including
the matters, if any, in the written disclosures delivered pursuant to the applicable requirements of the Public Company
Accounting Oversight Board. We also reviewed Comcast s hiring policies and practices with respect to current and
former employees of the independent auditors. We preapproved, in accordance with our preapproval policy described
above, all services provided by the independent auditors and considered whether their provision of such services to
Comcast is compatible with maintaining the auditors independence.
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Based on the reviews and discussions referred to above, we recommended to the Board, and the Board approved, that
the audited consolidated financial statements be included in Comcast s Annual Report on Form 10-K for the year
ended December 31, 2018, filed with the SEC.

In addition, as in prior years, we, along with Comcast s management and internal auditors, reviewed Deloitte s
performance as part of our consideration of whether to appoint the firm as independent auditors for 2019 and
recommend that shareholders ratify this appointment. As part of this review, we considered the continued
independence of Deloitte, the quality of service provided on prior audits, the results of an evaluation of Deloitte by
Comcast s management and internal auditors, and Deloitte s effectiveness of communications and working
relationships with us, management and the internal
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auditors. We also considered the period of time that Deloitte has served as Comcast s independent auditors and
evaluated the quality and depth of the firm and the audit team s expertise and experience in our industries in light of

the breadth, complexity and global reach of Comcast s businesses. Following this review, we have appointed Deloitte

as Comcast s independent auditors for 2019 and are recommending that Comcast s shareholders ratify this appointment.

Members of the Audit Committee
Jeffrey A. Honickman (Chair)
Madeline S. Bell
Maritza G. Montiel
Asuka Nakahara
PROPOSAL 3: APPROVAL OF THE COMCAST CORPORATION
2019 OMNIBUS SHARESAVE PLAN

On February 12, 2019, our Compensation Committee adopted the Comcast Corporation 2019 Omnibus Sharesave

Plan (the plan ), subject to approval by our shareholders at the 2019 annual meeting. Following our acquisition of Sky
in the fourth quarter of 2018, the plan was adopted for the primary purpose of providing Sky employees with benefits
similar to those Sky had provided prior to the acquisition (and to provide benefits similar to those offered under our
existing broad-based employee stock purchase plans).

Background of the Comcast Corporation 2019 Omnibus Sharesave Plan

As discussed in the Compensation Discussion and Analysis that follows this proposal, we strongly believe that our
acquisition of Sky will enhance the long-term value of our company by giving us a stronger presence on the global
stage. As part of negotiating the Sky transaction, one of the key commitments that we made was to continue to

provide Sky employees with compensation arrangements consistent with Sky s applicable compensation programs and
arrangements and its desire to attract and retain talent. Consistent with that commitment, our Compensation

Committee has adopted the plan, subject to approval by our shareholders, with substantially similar benefits as were
previously made available to Sky employees under a similar Sky plan. In addition, the plan provides to a broad base of
employees benefits and incentives to purchase Comcast stock in a similar manner as under our existing employee

stock purchase plans.

By making the plan available on a broad basis to Sky employees (but not to any executive officers or directors of our
company), we believe the interests of our employees in working toward our company s growth and success will
become further aligned with those of our shareholders, while at the same time minimizing the dilutive impact on our
shareholders generally. As noted below, the plan is a nonqualified plan under the Internal Revenue Code that is
similar to the Comcast Corporation 2002 Employee Stock Purchase Plan, a tax-qualified plan, and the Comcast
NBCUniversal 2011 Employee Stock Purchase Plan, a nonqualified plan, both of which are broad-based plans that
were previously approved by an overwhelming majority of our shareholders. We believe that the provisions of the
plan are in line with market-based practices in the United Kingdom and Ireland.

Description of the Comcast Corporation 2019 Omnibus Sharesave Plan
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The following is a summary of the material features of the plan. This summary does not purport to be complete and is
qualified in its entirety by reference to the terms of the Comcast Corporation 2019 Omnibus Sharesave Plan, which is
attached to this proxy statement as Appendix A.

Purpose. The purpose of the plan, and any sub-plans adopted thereunder, is to allow certain employees of our
company and our subsidiaries and affiliates globally to enter into savings arrangements requiring deductions from
their salary, with their accumulated savings being used to acquire shares of our Class A common stock, following the
end of a pre-determined savings period, thereby providing such employees with a personal stake in our company and a
long-range inducement to remain in our employ.

Sub-Plans. The plan is intended to provide us with a common framework for the establishment and administration of
certain sub-plans for the broad-based benefit of our employees. The grant of any right to acquire shares under the plan
will be subject to the terms and conditions of the applicable sub-plan pursuant to which it was granted.
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As of the date of adoption of the plan by our Compensation Committee, the plan was comprised of the following three
sub-plans:

the Comcast 2019 UK Sharesave Plan;

the Comcast 2019 Irish Sharesave Plan; and

the Comcast 2019 International Sharesave Plan.
The Compensation Committee may adopt additional sub-plans, on similar terms to the current sub-plans, that cover
officers and employees in other jurisdictions or business units, subject to the terms of the plan and applicable law.

Eligibility. In general, and subject to the terms of the applicable sub-plan, employees of our company and participating
subsidiaries and affiliates are eligible to participate in the plan, as determined pursuant to the terms of the applicable
sub-plan, with such variations as may be required under applicable law, stock market or exchange rules and
regulations or accounting or tax rules and regulations.

As of December 31, 2018, there were approximately 30,000 Sky employees eligible to participate in the plan. None of
our executive officers or directors is eligible to participate in the plan. The basis for participation in the plan is the
Compensation Committee s decision, in its sole discretion, that an eligible employee s participation in the plan will
further the plan s purposes of providing such participants with a personal stake in our company and a long-range
inducement to remain in our employ. In exercising its discretion, the Compensation Committee will consider the
recommendations of management and the purposes of the plan.

Shares Subject to the Plan. In the aggregate, up to 10,000,000 shares of Class A common stock are available for
purchase under the plan (including all sub-plans established under the plan), subject to adjustment in the event of
certain corporate events (as described below). Shares available for purchase under the plan may consist of either
treasury shares or originally issued shares. As of March 15, 2019, the fair market value of a share of Class A common
stock was $40.47. If any right to purchase shares under the plan is forfeited, the underlying shares will be returned to
the pool of shares available for purchase under the plan.

Purchase Price. The purchase price per share of Class A common stock will not be less than 80% of the fair market
value per share at the time that the Board invites eligible employees to apply to acquire shares under the plan, as
determined in accordance with the applicable sub-plan.

Administration. The plan is administered by the Compensation Committee. The Board and the Compensation
Committee have authority to interpret the plan, prescribe, amend and rescind rules and regulations relating to it and
make all other determinations deemed necessary or advisable in administering the plan. The Compensation Committee
may, in its discretion, delegate to any person or committee its authority to administer and make all determinations
under the plan. Pursuant to its delegation authority under the plan, the Compensation Committee has delegated certain
of its administrative duties, subject to its review and supervision, to a Senior Executive Vice President of our
company.

Adjustments. In the event of certain corporation transactions affecting shares of Class A common stock effected
without the receipt of consideration by our company (including a stock dividend, stock split, recapitalization or other
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change in number or class of issued and outstanding equity securities resulting from a subdivision or consolidation of
shares and/or other outstanding equity securities or a recapitalization or other capital adjustment), the Compensation
Committee will make appropriate equitable anti-dilution adjustments to the aggregate number of shares of Class A
common stock and the class of shares that may be purchased under the plan (including all sub-plans). Any such
determination made by the Compensation Committee will be final, binding and conclusive.

Amendment and Termination. The Compensation Committee has the right to amend or terminate the plan at any time,
provided that any termination is without prejudice to the subsisting rights of participants under any of the sub-plans
and no amendment to the plan may adversely affect the rights of any participant under any of the sub-plans (except as
otherwise provided for under the relevant sub-plan). We may seek shareholder approval for a plan amendment if
required by, or advisable under, applicable law or stock exchange rules. The plan will terminate upon the termination
of all sub-plans.

Effective Date. The plan was adopted by the Compensation Committee on February 12, 2019, subject to approval by
our shareholders at the 2019 annual meeting.
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Registration with the SEC. If our shareholders approve the plan, we plan to file a registration statement on a Form S-8
with the SEC, as soon as reasonably practicable after such approval, to register the shares of Class A common stock
available for purchase under the plan.

New Plan Benefits. Because benefits under the plan depend on participants elections to participate in the plan and the
fair market value of shares of Class A common stock at various future dates, it is not possible to determine future
benefits that will be received by employees under the plan. Additionally, because the plan is a new plan and no
participant elections have been made to date, it is not possible to determine the benefits that would have been received
by, or allocated to, employees under the plan had it been in effect in prior years.

Federal Income Taxation

The following is a general summary under current law of certain U.S. federal income tax consequences to participants
who are citizens or individual residents of the United States relating to participation in the plan (if shareholder
approval of the plan is obtained). This summary deals with the general tax principles that apply to participation in the
plan and is provided only for general information. Certain kinds of taxes, such as foreign taxes, state and local income
taxes, payroll taxes and the alternative minimum tax, are not discussed. This summary is not tax advice and it does not
discuss all aspects of U.S. federal income taxation that may be relevant to our company and participants. Accordingly,
we urge each participant to consult his or her own tax advisor as to the specific tax consequences of participation in
the plan under federal, state, local, non-U.S. and other applicable laws.

Under the U.S. Internal Revenue Code, a participant will not have taxable income upon the grant of a right to purchase
shares of Class A common stock under the plan. Upon purchase of shares under the plan, the participant will be
required to include in income an amount equal to the excess of the fair market value of such shares on the date of
purchase over the purchase price, and we or the participant s participating employer will be entitled to a corresponding
tax deduction. If the shares are sold or exchanged, the participant s tax basis in such shares will be increased by an
amount equal to the amount includable in his or her income as compensation, and any gain or loss computed with
reference to such adjusted basis which is recognized at the time of disposition will be a capital gain or loss, either
short-term or long-term, depending on the 