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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
At our annual meeting of shareholders held on June 7, 2023 (the “annual meeting”), the shareholders of Comcast Corporation (the “Company”) approved
(i) the adoption of the Comcast Corporation 2023 Omnibus Equity Incentive Plan (the “Omnibus Plan”) and (ii) amendments to the Comcast Corporation
2002 Employee Stock Purchase Plan (the “Comcast ESPP” and, together with the Omnibus Plan, the “Plans”), which were both unanimously approved by
the Company’s Board of Directors on March 1, 2023, subject to shareholder approval at the annual meeting.
 
The effective date of the Omnibus Plan is June 7, 2023. The Omnibus Plan will replace the 2002 Restricted Stock Plan and the 2003 Stock Option Plan
(collectively, the “Prior Plans”) and provide for the issuance of up to 275 million shares, minus the number of shares subject to any award granted under the
Prior Plans after March 31, 2023. Awards granted under the Omnibus Plan may consist of stock options, stock appreciation rights, restricted stock,
restricted stock units, performance awards and other stock-based awards.
 
The amendment to the Comcast ESPP increased the number of shares available for issuance from 101,000,000 to 201,000,000.
 
The above descriptions are qualified in their entirety by reference to the full text of the Plans, which are attached as Exhibits 10.1 and 10.2 hereto.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
(a) At the annual meeting on June 7, 2023, our shareholders approved, or did not approve, the following proposals.
 
(b) The number of votes cast for and against (or withheld) and the number of abstentions and broker non-votes with respect to each such proposal, as

described in detail in the Company’s definitive proxy statement dated April 28, 2023, are set forth below.
 
(1) All of the director nominees named in the proxy statement were elected to serve as directors for one-year terms.
 

Director   For   Withheld   Broker Non-Votes
Kenneth J. Bacon   282,091,104   91,199,441   22,189,580
Thomas J. Baltimore, Jr.   290,958,113   82,332,432   22,189,580
Madeline S. Bell   316,074,003   57,216,542   22,189,580
Edward D. Breen   365,064,930   8,225,615   22,189,580
Gerald L. Hassell   365,380,458   7,910,087   22,189,580
Jeffrey A. Honickman   306,544,660   66,745,885   22,189,580
Maritza G. Montiel   365,998,297   7,292,248   22,189,580
Asuka Nakahara   371,159,630   2,130,915   22,189,580
David C. Novak   368,812,438   4,478,107   22,189,580
Brian L. Roberts   356,053,931   17,236,614   22,189,580

 
(2) The appointment of Deloitte & Touche LLP as our independent auditors for the 2023 fiscal year, as described in the proxy statement, was ratified.
 

For   Against   Abstain   Broker Non-Votes
386,363,118   8,647,839   469,168   N/A

 
(3) The Comcast Corporation 2023 Omnibus Equity Incentive Plan, as described in the proxy statement, was approved.
 

For   Against   Abstain   Broker Non-Votes
344,081,315   28,601,133   608,097   22,189,580

 
(4) The Amended and Restated Comcast Corporation 2002 Employee Stock Purchase Plan, as described in the proxy statement, was approved.
 

For   Against   Abstain   Broker Non-Votes
366,225,462   6,536,953   528,130   22,189,580

 
(5) The advisory vote on our executive compensation, as described in the proxy statement, was approved.
 

For   Against   Abstain   Broker Non-Votes
342,982,385   29,639,388   668,772   22,189,580

 



 
(6) The advisory vote on the frequency of our advisory vote on executive compensation, as described in the proxy statement, was voted to be held every

year.
 

One Year   Two Years   Three Years Abstain   Broker Non-Votes
368,550,285   185,222   4,045,508 509,530   22,189,580

 
(7) A shareholder proposal to perform an independent racial equity audit, as described in the proxy statement, was not approved.
 

For   Against   Abstain   Broker Non-Votes
40,167,111   330,524,067   2,599,367   22,189,580

 
(8) A shareholder proposal to report on climate risk in default retirement plan options, as described in the proxy statement, was not approved.
 

For   Against   Abstain   Broker Non-Votes
22,271,039   338,427,314   12,592,192   22,189,580

 
(9) A shareholder proposal to set different greenhouse gas emissions reduction targets, as described in the proxy statement, was not approved.
 

For   Against   Abstain   Broker Non-Votes
36,250,908   334,508,532   2,531,105   22,189,580

 
(10) A shareholder proposal to report on political contributions and company values alignment, as described in the proxy statement, was not approved.
 

For   Against   Abstain   Broker Non-Votes
70,473,275   300,501,812   2,315,458   22,189,580

 
(11) A shareholder proposal to report on business in China, as described in the proxy statement, was not approved.
 

For   Against   Abstain   Broker Non-Votes
6,405,976   363,173,972   3,710,597   22,189,580

 
(d)   As noted above, over a majority of the votes cast by shareholders voted to hold our advisory vote on executive compensation every year. As such, the
Board of Directors has decided that it will include an advisory vote on executive compensation in our proxy statements every year until the next required
advisory vote on the frequency of the executive compensation vote.
 
Item 9.01(d). Exhibits.
 
Exhibit
Number Description
   
10.1 Comcast Corporation 2023 Omnibus Equity Incentive Plan, effective June 7, 2023
   
10.2 Comcast Corporation 2002 Employee Stock Purchase Plan, as amended and restated effective June 7, 2023
   
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 10.1

 
 

COMCAST CORPORATION  
2023 OMNIBUS EQUITY INCENTIVE PLAN

 
1.       BACKGROUND AND PURPOSE.
 
(a)             Background. COMCAST CORPORATION, a Pennsylvania corporation, hereby establishes this Comcast Corporation 2023 Omnibus

Equity Incentive Plan (the “Plan”). The Plan shall, effective as of the Effective Date, supersede and replace (i) the Comcast Corporation 2002 Restricted
Stock Plan (the “RS Plan”) and (ii) the Comcast Corporation 2003 Stock Option Plan (the “Stock Option Plan”), and shall apply to Awards granted on and
after the Effective Date.

 
(b)           Purpose. The purpose of the Plan is to promote the ability of the Company to recruit and retain employees and other eligible service

providers and enhance the growth and profitability of the Company by providing the incentive of long-term awards for continued employment or other
service and the attainment of performance objectives.

 
(c)      Grant Documentation. Each Award shall be evidenced by a written instrument containing such terms and conditions not inconsistent with

the Plan as the Committee may determine (an “Award Agreement”). The issuance of Shares under the Plan shall be subject to all of the applicable
requirements of the Plan, the applicable Award Agreement, the corporation law of the Company’s state of incorporation and other applicable laws,
including applicable securities laws, and all Shares issued under the Plan shall be subject to the terms and restrictions contained in the Articles of
Incorporation and Bylaws of the Company, as amended from time to time.

 
(d)      References to Written Forms, Elections and Notices. Any action under the Plan that requires a written form, election, notice or other action

shall be treated as completed if taken via electronic or other means.
 
2.       DEFINITIONS.
 
(a)           “Affiliate” means, with respect to any Person, any other person that, directly or indirectly, is in control of, is controlled by, or is under

common control with, such Person. For purposes of this definition, the term “control,” including its correlative terms “controlled by” and “under common
control with,” mean, with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

 
(b)      “Award” means an award of Restricted Stock Units, Restricted Stock, Options, SAR, or Other Share-Based Award granted under the Plan.
 
(c)      “Board” means the Board of Directors of the Company.
 
(d)           “Cause” has the meaning set forth in the Participant’s applicable employment, severance, consulting or similar agreement with any

applicable Participating Company, if any, or if no such definition exists, means (i) fraud; (ii) misappropriation; (iii) embezzlement; (iv) gross negligence in
the performance of duties; (v) self-dealing; (vi) dishonesty; (vii) misrepresentation; (viii) conviction of a crime of a felony; (ix) material violation of any
Company policy; (x) material

 

 



 
violation of the Company’s Code of Conduct or, (xi)  in the case of an employee of a Company who is a party to an employment agreement with a
Company, material breach of such agreement.

 
(e)      “Change in Control” means:
 

(i)       Except as provided in Section  2(e)(ii), “Change in Control” means the occurrence of any one or more of the following events:
 

(A)         any person or “group” (as defined in Section 13(d) of the Exchange Act) (each, a “Person”), other than an employee
benefit plan or trust maintained by the Company, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of securities of the Company representing 30% or more of the combined voting power of the Company’s
outstanding securities entitled to vote generally in the election of directors, unless a majority of the directors of the Company in office
immediately preceding the date on which such Person acquires such beneficial ownership, by resolution negates the effectiveness of this
provision in a particular circumstance);

 
(B)        at any time during a period of 12 consecutive months, individuals who at the beginning of such period constituted the

Board and any new member of the Board whose election or nomination for election was approved by a vote of at least a majority of the
directors then still in office who either were directors at the beginning of such period or whose election or nomination for election was so
approved, cease for any reason to constitute a majority of members of the Board;

 
(C)       the consummation of a merger, consolidation, amalgamation, reorganization or similar business transaction or series of

related transactions involving the Company or any of its subsidiaries with any other corporation or entity, which would result in the
combined voting power of the Company’s securities entitled to vote generally in the election of directors outstanding immediately prior
to such transaction or series of related transactions representing (either by remaining outstanding or being converted into voting securities
of the surviving entity or, if applicable, the ultimate parent thereof) less than a majority of the combined voting power of the Company or
such surviving entity or parent outstanding immediately after such transaction or series of related transactions;

 
(D)     the consummation of any sale, lease, exchange or other transfer to any Person of all or substantially all of the assets of the

Company, in one transaction or a series of related transactions; or
 
(E)     the approval by the shareholders of the Company of a liquidation or dissolution of the Company.
 

(ii)         With respect to the distribution of amounts subject to an Award that constitute “deferred compensation” (within the meaning of
Section 409A of the Code), the term “Change in Control” shall mean any transaction or series of transactions that constitutes a change in the
ownership or effective control or a change in the ownership of
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a substantial portion of the assets of the Company, within the meaning of Section 409A of the Code.

 
(f)      “Code” means the Internal Revenue Code of 1986, as amended.
 
(g)      “Committee” means the Compensation and Human Capital Committee of the Board or any other committee or subcommittee designated by

the Board; provided that all references to the Committee shall be treated as references to the Committee’s delegates with respect to any Award granted
within the scope of the delegate’s authority pursuant to Section  5(c).

 
(h)      “Common Stock” means the Company’s Class A Common Stock, par value, $0.01.
 
(i)             “Company” means Comcast Corporation, a Pennsylvania corporation, including any successor thereto by merger, consolidation,

amalgamation, acquisition of all or substantially all the assets thereof, or otherwise.
 
(j)       “Date of Grant” means the date on which an Award is granted.
 
(k)      “DCP” means the Comcast Corporation 2005 Deferred Compensation Plan, and any successor plan thereof.
 
(l)             “Director Emeritus” means an individual designated by the Board, in its sole discretion, as Director Emeritus, pursuant to the Board’s

Director Emeritus Policy.
 
(m)         “Disability” has the meaning set forth in the Participant’s applicable employment, severance, consulting or similar agreement with any

applicable Participating Company, if any, or if no such definition exists, means: (i) a Participant’s substantial inability to perform Participant’s employment
duties due to partial or total disability or incapacity resulting from a mental or physical illness, injury or other health-related cause for a period of 12
consecutive months or for a cumulative period of 52 weeks in any two-calendar year period; or (ii) for any Incentive Stock Option, a disability within the
meaning of section 22(e)(3) of the Code.

 
(n)      “Effective Date” means June 7, 2023, subject to approval by the shareholders of the Company.
 
(o)           “Eligible Employee” means an employee of a Participating Company or any prospective employee who has accepted an offer of

employment from any Participating Company, in each case as determined by the Committee.
 
(p)      “Fair Market Value” means: (i) if Shares are listed on a stock exchange, Fair Market Value shall be determined based on the last reported

sale price of a share on the principal exchange on which shares are listed on the date of determination, or if such date is not a trading day, the next trading
date and (ii) if Shares are not so listed nor trades of Shares so reported, Fair Market Value shall be determined by the Committee in good faith and in a
manner consistent with the requirements of Section 409A of the Code. For purposes of Section  9(b) and Section  11 (except to the extent that the Participant
pays the full option price and all applicable withholding taxes in cash, by certified check, surrender or attestation to ownership of Shares or via cashless
exercise,
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as described in Section  9(b)(i),  (ii),  (iii), and  (iv) respectively), the Fair Market Value of Shares applied to pay the option price and the Fair Market Value of
Shares withheld to pay applicable tax liabilities shall be determined based on the available price of Shares at the time the Option exercise transaction is
executed.
 

(q)     “Family Member” has the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the 1933 Act, and any successor
registration statement thereunder.

 
(r)      “Full-Value Award” means an Award of Restricted Stock, Restricted Stock Units or Other Share-Based Award.
 
(s)      “Incentive Stock Option” means an Option granted under the Plan, designated by the Committee at the time of such grant as an Incentive

Stock Option within the meaning of section 422 of the Code and containing the terms specified herein for Incentive Stock Options; provided, however, that,
to the extent an Option granted under the Plan and designated by the Committee at the time of grant as an Incentive Stock Option fails to satisfy the
requirements for an incentive stock option under section 422 of the Code for any reason, such Option shall be treated as a Non-Qualified Option.

 
(t)             “Intrinsic Value” with respect to an Option or SAR means (i) the excess, if any, of the price or implied price per Share in a Change in

Control or other event over (ii) the exercise or hurdle price of such Award multiplied by (iii) the number of Shares covered by such Award.
 
(u)      “Non-Employee Director” means an individual who is a member of the Board, and who is not an employee of a Participating Company,

including an individual who is a member of the Board and who previously was, but at the time of reference is not, an employee of a Participating Company.
 
(v)      “Non-Qualified Option” means:
 

(i)       an Option granted under the Plan, designated by the Committee at the time of such grant as a Non-Qualified Option and containing
the terms specified herein for Non-Qualified Options; and

 
(ii)     an Option granted under the Plan and designated by the Committee at the time of grant as an Incentive Stock Option, to the extent

such Option fails to satisfy the requirements for an incentive stock option under section 422 of the Code for any reason.
 

(w)     “Option” means any stock option granted under the Plan and described in Section  3(c) or Section  3(d).
 
(x)      “Other Eligible Service Provider” means (x) any individual, including an advisor, who is providing services to any Participating Company

or who has accepted an offer of service or consultancy from any Participating Company and (y) any other service provider eligible to receive grants under a
plan that is eligible for registration with the Securities and Exchange Commission on Form S-8.
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(y)      “Other Share-Based Award” means an Award granted pursuant to  Section  10 that may be denominated or payable in, valued in whole or in

part by reference to, or otherwise based on, or related to, Shares or factors that may influence the value of Shares, including convertible or exchangeable
debt securities, other rights convertible or exchangeable into Shares, purchase rights for Shares, dividend rights or dividend equivalent rights or Awards
with value and payment contingent upon performance of the Company or business units thereof or any other factors designated by the Committee.

 
(z)       “Participant” means an Eligible Employee, Non-Employee Director or Other Eligible Service Provider who is granted an Award under the

Plan.
 
(aa)     “Participating Company” means the Company and each of the Subsidiary Companies.
 
(bb)     “Person” means an individual, a corporation, a partnership, an association, a trust or any other entity or organization.
 
(cc)     “Restricted Stock” means Shares subject to restrictions as set forth in an Award.
 
(dd)     “Restricted Stock Unit” means a unit that entitles the Participant, upon the Vesting Date set forth in an Award, to receive one Share.
 
(ee)     “Rule 16b-3” means Rule 16b-3 under the 1934 Act.
 
(ff)      “SAR” means any right granted pursuant to Section  3(e) to receive upon exercise by the Participant or settlement, in cash, Shares or a

combination thereof, the excess of (i) the Fair Market Value of one Share on the date of exercise or settlement over (ii) the exercise or hurdle price of the
right on the date of grant.

 
(gg)     “Section 16 Officer” means an “officer” of the Company, as defined pursuant to Rule 16a-1(f) under the 1934 Act.
 
(hh)     “Share” or “Shares” means a share or shares of Common Stock, except as otherwise provided in this Section  2(hh). The term “Share” or

“Shares” also means such other securities issued by the Company as may be the subject of an adjustment under Section  12.
 
(ii)       “Subsidiary Companies” means all trades or businesses, whether or not incorporated, that, at the time in question, either (i) are in an

unbroken chain of trades or businesses beginning with the Company if, each of the trades or businesses other than the Company in the unbroken chain
owns equity interests possessing 50 percent or more of the total combined voting power of all classes of equity interests in one of the other trades or
businesses in such chain, or (ii) the accounts of which are otherwise consolidated on the financial statements of the Company.

 
(jj)      “Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company

or other business acquired by a Participating Company or with which a Participating Company combines.
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(kk)     “Successor-in-Interest” means the estate or beneficiary to whom the right to payment under the Plan shall have passed by will or the laws

of descent and distribution.
 
(ll)     “Ten Percent Shareholder” means a person who on the Date of Grant owns, either directly or within the meaning of the attribution rules

contained in section 424(d) of the Code, stock possessing more than 10% of the total combined voting power of all classes of stock of his employer
corporation or of its parent or subsidiary corporations, as defined respectively in sections 424(e) and (f) of the Code; provided that the employer
corporation is the Company or a Subsidiary Company.

 
(mm)   “Termination of Service” means:
 

(i)      in the case of a Participant who is an Eligible Employee, the cessation of the employment relationship such that the Participant is
no longer an employee of any Participating Company (without regard to whether such Participant continues on the Company’s payroll for regular,
severance or other pay or continues to participate in one or more health and welfare plans maintained by any Participating Company on the same
basis as active employees), as determined in the discretion of the Committee; or

 
(ii)     in the case of a Participant who is a Non-Employee Director or Other Eligible Service Provider, the date the performance of

services for any Participating Company has ended, in each case as determined in the discretion of the Committee;
 

Notwithstanding the foregoing, (A) in the case of a Participant who is an Eligible Employee, (1) the transfer of employment between two
employers, each of which is a Participating Company, or, unless the Committee determines otherwise, the cessation of employee status but the
continuation of the performance of services for a Participating Company as a Non-Employee Director or Other Eligible Service Provider shall not
be deemed a cessation of service that would constitute a Termination of Service and (2) a Termination of Service shall be deemed to occur for such
Participant if such Participant is employed by, or performing services for, a Subsidiary Company when such Subsidiary Company ceases to be a
Subsidiary Company unless otherwise determined in the discretion of the Committee, (B) in the case of a Participant who is a Non-Employee
Director, if such a Participant is designated as a Director Emeritus upon cessation of the performance of service as a Non-Employee Director, such
Participant shall not be treated as having had a Termination of Service until the Participant’s termination of service as a Director Emeritus, and (C)
with respect to any Award subject to Section 409A of the Code (and not exempt therefrom), a Termination of Service occurs when a Participant
experiences a “separation of service” (as such term is defined under Section 409A of the Code).
 
(nn)         “Third Party” means any Person, together with such Person’s Affiliates; provided that the term “Third Party” shall not include the

Company or an Affiliate of the Company.
 
(oo)     “Vesting Date” means, as applicable: (i) the date on which the Participant vests in a Restricted Stock Unit, (ii)  the date on which the

restrictions imposed on a Share of Restricted Stock lapse or (iii) the date on which the Participant vests in an Option or SAR.
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(pp)     “1933 Act” means the Securities Act of 1933, as amended.
 
(qq)     “1934 Act” means the Securities Exchange Act of 1934, as amended.
 
3.       RIGHTS TO BE GRANTED. Rights that may be granted under the Plan are:
 
(a)      Rights to Restricted Stock Units, which give the Participant the right to receive Shares upon a Vesting Date, as set forth in Section  8;
 
(b)      Rights to Restricted Stock, which give the Participant ownership rights in the Shares subject to the Award, subject to a substantial risk of

forfeiture, as set forth in Section  8;
 
(c)      Incentive Stock Options, which give the Participant who is an employee of a Participating Company the right for a specified time period to

purchase a specified number of Shares (to the extent of clause (i) of the definition thereof) for a price, except in the case of Substitute Awards that
constitute incentive stock options, not less than the Fair Market Value on the Date of Grant;

 
(d)      Non-Qualified Options, which give the Participant the right for a specified time period to purchase a specified number of Shares for a price,

except in the case of Substitute Awards, not less than the Fair Market Value on the Date of Grant;
 
(e)      SARs, which give the Participant the right upon exercise or settlement, to receive in cash, Shares or a combination thereof, the excess of

(x) the Fair Market Value of one Share on the date of exercise or settlement over (y) the exercise or hurdle price of the right on the date of grant; and
 
(f)      Other Share-Based Awards as set forth in Section  10.
 
4.       SHARES SUBJECT TO THE PLAN.
 
(a)      Shares Available for Grant.
 

(i)      Shares Available for Issuance. Subject to adjustment as provided in Section  12 and except for Substitute Awards, not more than 275
million Shares, minus the number of Shares subject to any award granted under the RS Plan or the Stock Option Plan after March 31, 2023 and
prior to the Effective Date, in the aggregate may be issued under the Plan pursuant to Awards, which shall also be the maximum number of Shares
available for issuance pursuant to Incentive Stock Options. Subject to Section  4(a)(ii) and  (iii), Shares subject to an Award shall be counted as used
only to the extent that they are actually issued; provided that (A) any Shares withheld to satisfy the Participant’s applicable tax withholding
obligations or the option price of an Award pursuant to a cashless exercise and (B) any Shares subject to a SAR that are not issued in connection
with the settlement of the SAR upon its exercise, shall be considered actually issued for purposes of this Section 4(a)(i) and will not again become
available for issuance under the Plan.
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(ii)     Shares Returned to the Reserve. If an Award is forfeited, canceled, terminates or expires (including an Option that has not been

exercised in full), the Shares underlying such forfeited, canceled, terminated or expired Award shall return to the pool of Shares available for
issuance under Section  4(a)(i).

 
(iii)    Share Recycling Prohibitions. If (A) the Company withholds Shares to satisfy the Participant’s applicable tax withholding

obligations in accordance with Section  11 or (B) an Option or SAR covering Shares is exercised pursuant to the cashless exercise provisions of
Section  9(b)(iv), such withheld Shares described in clauses (A) and (B), shall not again become available for issuance under the Plan or increase
the number of Shares available for issuance under the Plan. In addition, for the avoidance of doubt, no Options or SARs may be granted covering
Shares repurchased by the Company on the open market with proceeds, if any, received by the Company on account of payment of the option
price for an Option or SAR by Participants.

 
(b)      Source of Shares. The Shares issued under the Plan may, at the Company’s option, be either Shares held in treasury or Shares originally

issued for such purpose. Shares underlying Substitute Awards and Shares remaining available for grant under a plan of an acquired company or of a
company with which a Participating Company combines (whether by way of amalgamation, merger, sale and purchase of shares or other securities or
otherwise), appropriately adjusted to reflect the acquisition or combination transaction, shall not reduce the number of Shares remaining available for grant
under this Section  4.

 
5.       ADMINISTRATION AND INTERPRETATION OF THE PLAN.
 
(a)      Administration. The Plan shall be administered by the Committee; provided that, the rules of the Plan shall apply so that all references in the

Plan to the Committee shall be treated as references to either the Board or the Committee acting alone.
 
(b)      Authority. Subject to the express terms and conditions set forth in the Plan and applicable law, the Committee (or its delegate) shall have

full power, authority and discretion to, from time to time:
 

(i)       select those Employees, Non-Employee Directors and Other Service Providers to whom Awards shall be granted under the Plan;
 
(ii)      determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under the Plan;
 
(iii)     determine the number of Shares to be covered by Awards;
 
(iv)     determine the terms and conditions of any Award (including the restrictions applicable to such Award and the conditions upon

which a Vesting Date shall occur or upon which any Options shall become exercisable) and prescribe the form of each Award Agreement, which
need not be identical for each Participant;
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(v)      determine whether, to what extent, under what circumstances and by which methods Awards may be settled or exercised in cash,

Shares, other Awards, other property, net settlement, or any combination thereof, or canceled, forfeited or suspended;
 
(vi)     amend terms or conditions of any outstanding Awards;
 
(vii)    correct any defect, supply any omission and reconcile any inconsistency in the Plan or any Award, in the manner and to the extent

it shall deem desirable to carry the Plan into effect;
 
(viii)   interpret and administer the Plan and any instrument or agreement relating to, or Award made under, the Plan;
 
(ix)     establish, prescribe, amend, suspend or waive such rules and regulations and appoint such agents, trustees, brokers, depositories

and advisors and determine such terms of their engagement as it shall deem appropriate for the proper administration of the Plan and due
compliance with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations; and

 
(x)      make any other determination and take any other action that the Committee deems necessary or desirable for the administration of

the Plan and due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations.
 

All determinations by the Committee shall be final, conclusive and binding on all Persons, including the Participants and their beneficiaries. For
the avoidance of doubt, the Board may, in its sole discretion, at any time and from time to time, grant Awards and administer the Plan. In any such
case, the Board shall have all of the authority and responsibility granted to the Committee herein.
 
(c)      Delegation of Authority. To the extent permitted by applicable law, the Committee may delegate its authority with respect to the grant,

amendment, interpretation and administration of Awards to a person, persons or committee, in its sole and absolute discretion. Actions taken by the
Committee’s duly-authorized delegate shall have the same force and effect as actions taken by the Committee. Any delegation of authority pursuant to this
Section  5(c) shall continue in effect until the earliest of:

 
(i)      such time as the Committee shall, in its sole and absolute discretion, revoke such delegation of authority;
 
(ii)     in the case of delegation to a person that is conditioned on such person’s continued service as an employee of the Company or as a

member of the Board, the date such delegate shall cease to serve in such capacity for any reason; or
 
(iii)    the delegate shall notify the Committee that he or she declines to continue to exercise such authority.
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Notwithstanding anything to the contrary herein, the Committee may not delegate to any Person or committee (other than the Board) the authority
to grant Awards or amend the terms of any Awards to any Participant then covered by Section 16 of the 1934 Act.
 
6.       ELIGIBILITY FOR AWARDS.
 
(a)      Eligibility. Except as set forth under Section  6(b), Awards may be granted to Eligible Employees, Other Eligible Service Providers and Non-

Employee Directors who are selected by the Committee for the grant of Awards in its sole discretion. The terms and conditions of (i) Restricted Stock and
Restricted Stock Units, (ii) Options and SARs, and (iii) Other Share-Based Awards shall be determined by the Committee, subject to Sections  8,  9 and  10,
respectively.

 
(b)      Incentive Stock Options. An Incentive Stock Option may be granted only to an Eligible Employee of the Company or of a parent or

subsidiary corporation (as defined in Section 424 of the Code). An Incentive Stock Option shall not be granted to a Ten Percent Shareholder except on such
terms concerning the option price and term as are provided in Section  9(a) and Section  9(e) with respect to such a person. An Option designated as
Incentive Stock Option granted to a Ten Percent Shareholder but which does not comply with the requirements of the preceding sentence shall be treated as
a Non-Qualified Option. An Option designated as an Incentive Stock Option shall be treated as a Non-Qualified Option if the Participant is not an
employee of a Company on the Date of Grant.

 
(c)      Substitute Awards. Holders of equity compensation awards granted by a company that is acquired by a Participating Company (or whose

business is acquired by a Participating Company) or with which a Participating Company combines are eligible for grants of Substitute Awards under the
Plan to the extent permitted under applicable regulations of any stock exchange on which the Company is listed.

 
7.       AWARDS—IN GENERAL.
 
(a)      Time of Grant. All Awards shall be granted on or before the tenth (10th) anniversary of the Effective Date. However, unless otherwise

expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the authority of the
Committee to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such Award, and the
authority of the Committee to amend the Plan, shall extend beyond such date.

 
(b)      Terms of Awards. Each Participant shall be provided with an Award Agreement specifying the terms of such Award, which such terms shall

be determined in the discretion of the Committee and in no case inconsistent with the provisions of the Plan. The provisions of Awards need not be the
same with respect to each Participant. The Committee shall determine in its discretion and specify in an applicable Award Agreement the vesting schedule
(including any service and/or performance-vesting conditions applicable to any Award). Awards shall be granted for such cash or other consideration, if
any, as the Committee determines; provided that in no event shall Awards be issued for less than such minimal consideration as may be required by
applicable law. The Committee may impose restrictions on any Award with respect to non-
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competition, non-solicitation, confidentiality and other restrictive covenants, or requirements to comply with minimum share ownership requirements, as it
deems necessary or appropriate in its sole discretion, which such restrictions may be set forth in any applicable Award Agreement or otherwise.
 

(c)      Restrictions on Transferability. No Award shall be transferable other than by will or the laws of descent and distribution and, during the
lifetime of the Participant, shall be exercisable only by him or for his benefit by his attorney-in-fact or guardian; provided that the Committee may, in its
discretion, at the time of grant of an Award or by amendment of an Award Agreement, provide that the Award granted to or held by a Participant may be
transferred, in whole or in part, to one or more transferees and exercised by any such transferee; provided further that (i) any such transfer is without
consideration and (ii) each transferee is a Family Member with respect to the Participant; and provided further that any Incentive Stock Option granted
pursuant to an Award Agreement which is amended to permit transfers during the lifetime of the Participant shall, upon the effectiveness of such
amendment, be treated thereafter as a Non-Qualified Option. No transfer of an Award shall be effective unless the Committee is notified of the terms and
conditions of the transfer and the Committee determines that the transfer complies with the requirements for transfers of Awards under the Plan and the
Award Agreement. Any person to whom an Award is transferred shall be subject to the terms and conditions of the Plan and the applicable Award
Agreement and, in the case of Options, such Person may exercise any such Options only in accordance with the provisions of Section  9(f) and this
Section  7 (c).

 
(d)      No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall

determine whether cash or other securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights
thereto shall be canceled, terminated or otherwise eliminated.

 
(e)      Rights as Shareholders. A Participant shall not have any rights as a shareholder with respect to any Shares subject to such Participant’s

Awards until (i) the applicable Award shall have been vested or exercised, as applicable, in accordance with the terms of the Plan and the applicable Award
Agreement, (ii) as determined by the Committee, all other legal matters regarding the issuance and delivery of such Shares have been satisfied, including
any applicable securities laws, stock market or exchange rules and regulations or accounting or tax rules and regulations, (iii) the Participant has executed
and delivered to the Company such representations or agreements as the Committee deems necessary or appropriate to satisfy any applicable laws, (iv) in
the case of Options, the Participant shall have paid the full purchase price for the number of Shares in respect of which the Option was exercised and (v) the
Participant shall have made arrangements acceptable to the Company for the payment of applicable taxes consistent with Section  11. The inability of either
the Company or a Participant, as applicable, to obtain authority from any regulatory body having jurisdiction, which the Committee determines is necessary
to the lawful issuance and sale of any Shares, will relieve the Company of any liability for failing to issue or sell such Shares as to which such requisite
authority has not been obtained.

 
(f)      Additional Restrictions. All certificates, if any, for Shares and/or other securities delivered under the Plan pursuant to any Award or the

exercise or settlement thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the
rules, regulations and other requirements of the Securities and Exchange Commission, any stock market or exchange upon which such Shares or other
securities are then quoted, traded or listed, and any applicable securities laws (including as set forth in Section  15), and the Committee may cause a legend
or legends to be put on any such certificates to make appropriate reference to such restrictions.
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8.       RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS. The Committee may grant Awards of Restricted Stock and
Restricted Stock Units in accordance with the Plan; provided that the Committee may also grant Awards of Restricted Stock and Restricted Stock Units to
Non-Employee Directors authorized by the Comcast Corporation Non-Employee Director Compensation Plan, or otherwise. The terms and conditions of
Awards of Restricted Stock and Restricted Stock Units shall be set forth in an Award Agreement as determined from time to time by the Committee,
consistent, however, with the following and Section  8:

 
(a)      Vesting/Lapse of Restrictions. Subject to the provisions of the Plan and the applicable Award Agreement, (i) an Award of Restricted Stock or

Restricted Stock Units shall be subject to such vesting terms and conditions (including service and/or performance-related vesting conditions) as
determined in the discretion of the Committee and (ii) a Vesting Date for Restricted Stock or Restricted Stock Units subject to an Award shall occur at such
time or times and on such terms and conditions as the Committee may determine and as are set forth in an applicable Award Agreement; provided,
however, that except as otherwise provided by the Committee, a Vesting Date shall occur only if the Participant is an employee of the Participating
Company as of such Vesting Date and has been an employee of a Participating Company continuously from the Date of Grant. The Award may provide for
Restricted Stock or Restricted Stock Units to vest in installments, as determined by the Committee. Unless otherwise determined in the discretion of the
Committee or provided in an applicable Award Agreement, in the event of a Participant’s Termination of Service, all Restricted Shares and/or Restricted
Stock Units as to which a Vesting Date has not occurred shall be forfeited by the Participant and deemed canceled by the Company. The Committee may, in
its sole discretion, waive, in whole or in part, any remaining conditions to vesting with respect to such Participant’s Restricted Stock or Restricted Stock
Units.

 
(b)      Rights of the Participant. Participants may have such rights with respect to Shares of Restricted Stock subject to an Award as may be

determined by the Committee and set forth in the applicable Award Agreement, including the right to vote such Shares, and the right to receive dividends
paid with respect to such Shares. A Participant whose Award consists of Restricted Stock Units shall not have the right to vote with respect to such
Restricted Stock Units. An Award of Restricted Stock Units may provide that the Participant shall have the right to defer the receipt of Restricted Stock
Units granted under such Award pursuant to the DCP, and as provided in the DCP.

 
(c)      Dividends and Dividend Equivalents. The Committee may, in its discretion, provide for the payment of dividends or dividend equivalents

with respect to Shares of Restricted Stock or Restricted Stock Units, which may be paid directly to the Participant, accrued and paid
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by the Company at such time or times specified in the applicable agreement specifying the terms of an Award, or treated as reinvested in additional Shares
of Restricted Stock or additional Restricted Stock Units, or a combination thereof, as determined by the Committee in its sole discretion; provided that such
dividends or dividend equivalents shall be subject to any performance or other vesting conditions that apply to the underlying Award, and Participants shall
not be paid dividends or dividend equivalents with respect to any Shares of Restricted Stock or any Restricted Stock Units that have not vested.

 
(d)      Delivery of Shares. For purposes of an Award of Restricted Stock or Restricted Stock Units, the Company may satisfy its obligation to

deliver Shares issuable under such Award by arranging for the recording of the Participant’s ownership of Shares issuable under such Award on a book
entry recordkeeping system maintained on behalf of the Company. When a Vesting Date occurs with respect to all or a portion of an Award of Restricted
Stock or Restricted Stock Units, the Company shall notify the Participant that a Vesting Date has occurred, and shall deliver to the Participant (or the
Participant’s Successor-in-Interest) Shares as to which a Vesting Date has occurred (or in the case of Restricted Stock Units, the number of Shares
represented by such Restricted Stock Units) without any legend or restrictions (except those that may be imposed by the Committee, in its sole judgment,
under Sections  7(f) or  15). The right to payment of any fractional Shares that may have accrued shall be satisfied in cash, measured by the product of the
fractional amount times the Fair Market Value of a Share at the Vesting Date, as determined by the Committee.

 
9.       OPTIONS AND SARS. All Options and SARs granted to Participants shall be evidenced by an applicable Award Agreement. The terms of

each such Award Agreement for any Participant shall be determined from time to time by the Committee, consistent, however, with the following and
Section  7:

 
(a)      Option Price. Except as otherwise provided in Section  16(c), the option price per Share with respect to any Option shall be determined by

the Committee, provided, however, that with respect to any Options, except in the case of Substitute Awards, the option price per share shall not be less
than 100% of the Fair Market Value of such Share on the Date of Grant, and provided further that, with respect to any Incentive Stock Options granted to a
Ten Percent Shareholder, the option price per Share shall not be less than 110% of the Fair Market Value of such Share on the Date of Grant.

 
(b)      Payment Upon Exercise of Options. Full payment for Shares purchased upon the exercise of an Option shall be made pursuant to one or

more of the following methods as determined by the Committee and set forth in the applicable Award Agreement:
 

(i)     In cash;
 
(ii)    By certified check payable to the order of the Company;
 
(iii)    By surrendering or attesting to ownership of Shares with an aggregate Fair Market Value equal to the aggregate option price;

provided that the option price may not be paid in Shares if the Committee determines that such method of payment would result in liability under
Section 16(b) of the 1934 Act to a Participant. Except as otherwise
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provided by the Committee, if payment is made in whole or in part by surrendering Shares, the Participant shall deliver to the Company
certificates registered in the name of such Participant (or record the equivalent thereof on a book entry recordkeeping system maintained by the
Company) representing Shares legally and beneficially owned by such Participant, free of all liens, claims and encumbrances of every kind and
having a Fair Market Value on the date of delivery that is equal to or greater than the aggregate option price for the applicable Shares underlying
the Option subject to payment by the surrender of Shares, accompanied by any necessary stock powers duly endorsed in blank by the record
holder of such Shares; and if payment is made in whole or in part by attestation of ownership, the Participant shall attest to ownership of Shares
representing Shares legally and beneficially owned by such Participant, free of all liens, claims and encumbrances of every kind and having a Fair
Market Value on the date of attestation that is equal to or greater than the aggregate option price for the Shares underlying the Option subject to
payment by attestation of Share ownership. The Committee may impose such limitations and prohibitions on attestation of ownership of Shares
and the use of Shares to exercise an Option as it deems appropriate; or

 
(iv)     Via cashless exercise, such that, subject to the other terms and conditions of the Plan, following the date of exercise, the Company

shall deliver to the Participant Shares having a Fair Market Value at the time of exercise, equal to the excess, if any, of (A) the Fair Market Value
of such Shares at the time of exercise of the Option over (B) the sum of (1) the aggregate option price for such Shares, plus (2) the applicable tax
withholding amounts (as determined pursuant to Section  11) for such exercise; provided that, in connection with such cashless exercise that would
not result in the issuance of a whole number of Shares, the Company shall withhold cash that would otherwise be payable to the Participant from
its regular payroll or the Participant shall deliver cash or a certified check payable to the order of the Company for the balance of the option price
for a whole Share to the extent necessary to avoid the issuance of a fractional Share or the payment of cash by the Company (as provided in
Section  9(c)).

 
(c)      Recording of Shares Upon Exercise of Options; Payment of Cash. For purposes of the Plan, the Company may satisfy its obligation to

deliver Shares following the exercise of Options by arranging for the recording of Participant’s ownership of Shares issuable on the exercise of Options on
a book entry recordkeeping system maintained by the Company. Following the exercise of an Option and the satisfaction of the conditions thereof, the
Company shall deliver to the Participant the number of whole Shares issuable on the exercise of an Option and a check for the Fair Market Value on the
date of exercise of any fractional Share to which the Participant is entitled.

 
(d)      Periods of Exercise of Options. An Option shall be exercisable in whole or in part at such time or times as may be determined by the

Committee and stated in the Award Agreement or as described in Section  9(g)(v)(B). Except as otherwise provided by the Committee in its discretion, no
Option shall first become exercisable following a Participant’s Termination of Service for any reason; provided that:
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(i)       In the event of a Participant’s Termination of Service for any reason other than (x) due to death or Disability or (y) for Cause, any
Option held by such Participant and which is then exercisable shall be exercisable for a period of 90 days following the date of such Participant’s
Termination of Service (unless a longer period is established by the Committee or set forth in an Award Agreement);

 
(ii)     In the event of a Participant’s Termination of Service due to Disability, any Option held by such Participant and which is then

exercisable shall be exercisable for a period of one year following the date of such Participant’s Termination of Service (unless a longer period is
established by the Committee or set forth in an Award Agreement);

 
(iii)     In the event of a Participant’s Termination of Service by reason of such Participant’s death, any Option held at death by such

Participant which is then exercisable shall be exercisable for a period of one year from the date of death (unless a longer period is established by
the Committee or set forth in an Award Agreement) by the person to whom the rights of the Participant shall have passed by will or by the laws of
descent and distribution.

 
(iv)     In the event that a Participant’s Termination of Service for Cause, each unexercised Option held by such Participant shall

automatically terminate and cease to be exercisable as of immediately prior to such Termination of Service; provided further, that in such event, in
addition to immediate termination of the Option, the Participant, upon a determination by the Committee, shall automatically forfeit all Shares
otherwise subject to delivery upon exercise of an Option but for which the Company has not yet delivered such Shares, upon refund by the
Company of the applicable option price.

 
Notwithstanding anything to the contrary in this Section  9(d), in no event shall an Incentive Stock Option be exercisable after five years from the
Date of Grant in the case of a grant to a Ten Percent Shareholder, nor shall any other Option be exercisable after ten years from the Date of Grant.
 
(e)      Date of Exercise.
 

(i)       In General. The date of exercise of an Option shall be the date on which notice of exercise is delivered to the Company, in the form
and in such manner as provided by the Committee from time to time; provided, however, that the Company shall not be obligated to deliver any
Shares pursuant to the exercise of an Option until the Participant shall have made payment in full of the option price for such Shares. Each such
exercise shall be irrevocable when given. Each notice of exercise shall also comply with the requirements of Section  11.

 
(ii)     Automatic Exercise. Immediately before the time at which any such Option is scheduled to expire in accordance with the terms and

conditions of the Plan and the applicable Award Agreement, such Option shall be deemed automatically exercised, if such Option satisfies each of
the following conditions:
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(A)     such Option is covered by a then current registration statement or a Notification under Regulation A under the 1933 Act,
 
(B)     the last reported sale price of a Share on the principal exchange on which Shares are listed on the date of determination, or

if such date is not a trading day, the last preceding trading day, exceeds the option price per Share by such amount as may be determined
by the Committee or its delegate from time to time. Absent a contrary determination, such excess per Share shall be $0.01, and

 
(C)     an Option subject to this Section  9(e)(ii) shall be exercised via cashless exercise, such that subject to the other terms and

conditions of the Plan, following the date of exercise, the Company shall deliver to the Participant the number of Shares having a value,
at the time of exercise, equal to the excess, if any, of (A) the value of such Shares based on the last reported sale price of such Shares on
the principal exchange on which Shares are listed on the date of determination, or if such date is not a trading day, the last preceding
trading date, over (B) the sum of (1) the aggregate option price for such Shares, plus (2) the applicable tax withholding amounts (as
determined pursuant to Section  11) for such exercise; provided that, in connection with such cashless exercise that would not result in the
issuance of a whole number of Shares, the Company shall pay cash in lieu of any fractional Share.

 
(f)      Limitation on Exercise of Incentive Stock Options. The aggregate Fair Market Value (determined as of the time Options are granted) of the

Shares with respect to which Incentive Stock Options may first become exercisable by a Participant in any one calendar year under the Plan and any other
plan of the Company shall not exceed $100,000. The limitations imposed by this Section  9(f) shall apply only to Incentive Stock Options granted under the
Plan, and not to any other Options. In the event an Eligible Employee receives an Option intended to be an Incentive Stock Option which is subsequently
determined to have exceeded the limitation set forth above, or if an Eligible Employee receives Options that first become exercisable in a calendar year
(whether pursuant to the terms of an Award Agreement, acceleration of exercisability or other change in the terms and conditions of exercise or any other
reason) that have an aggregate Fair Market Value (determined as of the time the Options are granted) that exceeds the limitations set forth above, the
Options in excess of the limitation shall be treated as Non-Qualified Options.

 
(g)      SARs.
 

(i)       SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under the
Plan (“tandem”) and may, but need not, relate to a specific Option granted under Section  9.

 
(ii)     The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided, however, that, except in the

case of Substitute Awards, such exercise or hurdle price shall not be less than the Fair Market Value of a Share on the date of grant of such SAR.
The term of each SAR shall be fixed by the Committee but
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shall not exceed 10 years from the date of grant of such SAR. The Committee shall determine the time or times at which a SAR may be exercised
or settled in whole or in part.

 
(iii)     Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the SAR

multiplied by the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price of such SAR. The
Company shall pay such excess in cash, in Shares valued at Fair Market Value, or any combination thereof, as determined by the Committee.

 
(iv)     Automatic Exercise. Immediately before the time at which any SAR is scheduled to expire in accordance with the terms and

conditions of the Plan and the applicable Award Agreement, such SAR shall be deemed automatically exercised, if such SAR satisfies each of the
following conditions:

 
(A)     such SAR is covered by a then current registration statement or a Notification under Regulation A under the 1933 Act, and
 
(B)     the last reported sale price of a Share on the principal exchange on which Shares are listed on the date of determination, or

if such date is not a trading day, the last preceding trading day, exceeds the exercise price per Share by such amount as may be
determined by the Committee or its delegate from time to time. Absent a contrary determination, such excess per Share shall be $0.01.

 
(v)      All SARs that are attached to Non-Qualified Options (“tandem”) shall be subject to the same terms and restrictions as the Non-

Qualified Option to which it is attached.
 

(h)       Dividends and Dividend Equivalents. No grant of Options or SARs may be accompanied by a tandem award of dividend equivalents or
provide for dividends, dividend equivalents or other distributions to be paid on such Award.

 
10.     OTHER STOCK-BASED AWARDS.
 

(a)      The Committee is authorized, subject to limitations under applicable law, to grant Other Share-Based Awards. The Committee shall
determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature of a purchase right granted under this
Section  10 shall be purchased for such consideration, and paid for at such times, by such methods and in such forms, including cash, Shares, other
Awards, other property, net settlement, broker-assisted cashless exercise or any combination thereof, as the Committee shall determine; provided
that the purchase price therefor shall not be less than the Fair Market Value of such Shares on the date of grant of such right.

 
(b)      The grant of Other Share-Based Awards may be accompanied by a tandem award of dividend equivalents or provide for dividends,

dividend equivalents or other distributions to be paid on such Award; provided that such dividends, dividend
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equivalents or other distributions shall be subject to any performance or other vesting conditions that apply to the underlying Award, and
Participants shall not be paid dividends or dividend equivalents or any other distributions with respect to any Other Share-Based Awards that have
not vested.
 
11.     TAXES.
 
(a)      The Company shall be entitled, if necessary or desirable, to withhold the amount of any tax, charge or assessment attributable to the grant of

any Award, the occurrence of a Vesting Date with respect to any Award or the exercise of any Option. The Company shall not be required to deliver Shares
pursuant to any Award until it has been indemnified to its satisfaction for any such tax, charge or assessment.

 
(b)      In connection with the grant of any Award, the occurrence of a Vesting Date with respect to any Award, the exercise of any Option, or if,

under the terms of an Award, a Participant’s rights with respect to Restricted Stock Units become free of a substantial risk of forfeiture as the result of the
Participant’s satisfaction of the age and service conditions for retirement eligibility, and, as a result thereof, employment tax liabilities arise, the Company
shall have the right to (i) require the Participant to remit to the Company an amount sufficient to satisfy any federal, state and/or local withholding tax
requirements prior to the delivery or transfer of any Shares, or (ii) take any action that it deems necessary, in its discretion, to protect its interests with
respect to tax liabilities or withholding obligations. The Company’s obligation to make any delivery or transfer of Shares shall be conditioned on the
Participant’s compliance, to the Company’s satisfaction, with any withholding requirement. In addition, if the Committee grants Awards or amends any
Award Agreement to permit any Award to be transferred during the life of the Participant, the Committee may include in such applicable Award Agreement
such provisions as it determines are necessary or appropriate to permit the Company to deduct compensation expenses recognized upon the vesting,
settlement or exercise of such Award for federal, state or local income tax purposes.

 
(c)      Except as otherwise provided in this Section  11(c), any tax withholding obligations or liabilities incurred in connection with the grant of any

Award, the occurrence of a Vesting Date applicable to an Award, the settlement of any Award or the exercise of any Option shall be satisfied by the
Company’s withholding of a portion of the Shares subject to such Award having a Fair Market Value approximately equal to the minimum amount of taxes
required to be withheld by the Company under applicable law, unless otherwise determined by the Committee with respect to any Participant or any Award.
Notwithstanding the foregoing, the Committee may, in its discretion, permit a Participant to elect one or more of the following:

 
(i)       To the extent permitted by applicable law, to have taxes withheld in excess of the minimum amount required to be withheld by the

Company under applicable law; provided that the Participant certifies in writing to the Company at the time of such election that the Participant
owns Other Available Shares having a Fair Market Value that is at least equal to the Fair Market Value of the Shares to be withheld by the
Company in payment of withholding taxes in excess of such minimum amount;
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(ii)     To have Shares otherwise deliverable to the Participant after the application of the other provisions of this Section  11(c)(ii)

redeemed by the Company for the Fair Market Value of such Shares on the date vesting, settlement, exercise or other time of delivery of Shares, as
applicable, and have the cash proceeds of such redemption remitted by the Company to the Participant to facilitate one or more estimated tax
payments to the Internal Revenue Service or other taxing authority for the taxable year in which such vesting, settlement, exercise or other
delivery of Shares, as applicable, occurs; provided that the Participant certifies in writing to the Company at the time of such election that the
Participant owns Other Available Shares having a Fair Market Value that is at least equal to the Fair Market Value of such Shares to be redeemed
by the Company; and

 
(iii)     To pay to the Company in cash all or a portion of the taxes to be withheld in connection with such grant, Vesting Date, settlement

or exercise, as applicable.
 

In all cases, the Shares so withheld or redeemed by the Company, as applicable, shall have a Fair Market Value that does not exceed the amount of
taxes to be withheld or remitted via estimated tax payments minus the cash payment, if any, made by the Participant. To the extent permitted by
the Committee in its discretion, any election pursuant to Sections  11(c)(i)- (iii) must be in writing made prior to the date specified by the
Committee, and in any event prior to the date the amount of tax to be withheld or paid is determined. An election pursuant to Sections  11(c)(i)- (iii)
may be made only by a Participant or, in the event of the Participant’s death, by the Participant’s legal representative. Shares withheld or
redeemed, as applicable, pursuant to Sections  11(c)(i)- (iii) shall not be available for subsequent grants under the Plan. The Committee may add
such other requirements and limitations regarding elections pursuant to Sections  11(c)(i)- (iii) as it deems appropriate.
 
(d)      Except as otherwise provided in this Section  11(d), any tax liabilities incurred in connection with the exercise of an Incentive Stock Option

under the Plan (other than an Incentive Stock Option that is subject to the automatic exercise provisions described in Section  9(e)(ii)), shall be satisfied by
the Participant’s payment to the Company in cash all of the taxes to be withheld upon exercise of the Incentive Stock Option. Notwithstanding the
foregoing, the Committee may permit a Participant to elect to have the Company withhold a portion of the Shares underlying the Incentive Stock Option
exercised having a Fair Market Value approximately equal to the minimum amount of taxes required to be withheld by the Company under applicable law.
Any tax liabilities incurred in connection with the automatic exercise of an Incentive Stock Option that is subject to the automatic exercise provisions
described in Section  9(e)(ii) shall be satisfied by the Company’s withholding of a portion of the Shares underlying the Incentive Stock Option exercised
having a Fair Market Value approximately equal to the minimum amount of taxes required to be withheld by the Company under applicable law. Any
election pursuant to this Section  11(d) must be in writing made prior to the date specified by the Committee, and in any event prior to the date the amount
of tax to be withheld or paid is determined. An election pursuant to this Section  11(d) may be made only by a Participant or, in the event of the death, by the
Participant’s legal representative. Shares withheld pursuant to this Section  11(d) shall not continue to be available for subsequent grants under the Plan. The
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Committee may add such other requirements and limitations regarding elections pursuant to this Section  11(d) as it deems appropriate.
 

(e)      Interpretation. It is intended that the Incentive Stock Options granted under the Plan shall constitute incentive stock options within the
meaning of Section 422 of the Code, and that Shares transferred pursuant to the exercise of Non-Qualified Options shall constitute property subject to
federal income tax pursuant to the provisions of Section 83 of the Code. The provisions of the Plan shall be interpreted and applied insofar as possible to
carry out such intent.

 
12.     CHANGES IN CAPITALIZATION. In the event that the Committee determines that, as a result of any dividend or other distribution

(other than an ordinary dividend or distribution), recapitalization, stock split, reverse stock split, reorganization, merger, amalgamation, consolidation,
separation, rights offering, split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or
other rights to acquire Shares or other securities of the Company, issuance of Shares pursuant to the anti-dilution provisions of securities of the Company,
or other similar corporate transaction or event affecting the Shares, or of changes in applicable laws, regulations or accounting principles, an adjustment is
necessary in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Committee
shall, subject to  the requirements of Section 409A of the Code and applicable law, appropriately and equitably adjust so as to ensure no undue enrichment
or harm (including by payment of cash), any or all of:

 
(a)      the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the limits specified in

Sections  4(a) and 4(b);
 
(b)      the number and type of Shares (or other securities) subject to outstanding Awards;
 
(c)      the option price with respect to any Option or, if deemed appropriate, make provision for a cash payment to the holder of an outstanding

Award, and the amounts payable pursuant to any SARs; and
 
(d)      the terms and conditions of any outstanding Awards, including any applicable performance conditions applicable to any Awards.
 

The Committee shall have authority to determine the adjustments to be made under this Section  12 and any such determination by the Committee shall be
final, binding and conclusive. Following any such adjustment under this Section  12, any reference to the term “Shares” or option price, as applicable, in the
Plan and in any applicable Award Agreement shall be a reference to the appropriate number and class of shares of stock available for issuance under the
Plan, as adjusted pursuant to this Section  12.
 

13.     CHANGE IN CONTROL. In the event of a Change in Control, the Committee may, in its sole discretion, and on such terms and
conditions as it deems appropriate, take any one or more of the following actions with respect to any outstanding Award, which need not be uniform with
respect to all Participants and/or Awards:
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(a)      continuation or assumption of such Award by the Company (if it is the surviving corporation) or by the successor or surviving entity or its

parent;
 
(b)      substitution or replacement of such Award by the successor or surviving entity or its parent with cash, securities, rights or other property to

be paid or issued, as the case may be, by the successor or surviving entity (or a parent or subsidiary thereof), with substantially the same terms and value as
such Award (including any applicable performance targets or criteria with respect thereto);

 
(c)      acceleration of the vesting of such Award and the lapse of any restrictions thereon and, in the case of an Option or SAR, acceleration of the

right to exercise such Award during a specified period (and the termination of such Option or SAR without payment of any consideration therefor to the
extent such Award is not timely exercised), in each case, either (A) immediately prior to or as of the date of the Change in Control, (B) upon a Participant’s
involuntary Termination of Service (including upon a termination of the Participant’s employment by a Participating Company (or a successor corporation
or its parent) without Cause, by a Participant for “good reason” and/or due to a Participant’s death or “disability”, as such terms may be defined in the
applicable Award Agreement and/or a Participant’s applicable employment, severance, consulting or similar agreement, as the case may be) on or within a
specified period following the Change in Control or (C) upon the failure of the successor or surviving entity (or its parent) to continue or assume such
Award;

 
(d)      in the case of an Award subject to performance-related vesting conditions, determination of the level of attainment of the applicable

performance condition(s); and
 
(e)      cancellation of such Award in consideration of a payment, with the form, amount and timing of such payment determined by the Committee

in its sole discretion, subject to the following: (A) such payment shall be made in cash, securities, rights and/or other property; (B) the amount of such
payment shall equal the value of such Award, as determined by the Committee in its sole discretion; provided that, in the case of an Option or SAR, if such
value equals the Intrinsic Value of such Award, such value shall be deemed to be valid; provided further that, if the Intrinsic Value of an Option or SAR is
equal to or less than zero, the Committee may, in its sole discretion, provide for the cancellation of such Award without payment of any consideration
therefor (for the avoidance of doubt, in the event of a Change in Control, the Committee may, in its sole discretion, terminate any Option or SAR for which
the exercise or hurdle price is equal to or exceeds the per Share value of the consideration to be paid in the Change in Control transaction without payment
of consideration therefor); and (C) such payment shall be made promptly following such Change in Control or on a specified date or dates following such
Change in Control; provided that the timing of such payment shall comply with Section 409A of the Code.

 
14.     REPAYMENT. Notwithstanding anything to the contrary contained herein, any Awards granted under the Plan (including any amounts or

benefits arising therefrom) shall be subject to any clawback or recoupment arrangements or policies the Company has in place from time to time (including,
without limitation, any policy adopted to comply with Rule 10D-1 of the 1934 Act or any related stock exchange rules), and the Committee may, to the
extent permitted
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or shall, to the extent required, by applicable law and stock exchange rules or by any applicable Company policy or arrangement, cancel or require
reimbursement of such Award or any Shares issued or cash received upon vesting, exercise or settlement of the Award or sale of Shares underlying the
Award. In addition, to the extent that the receipt of an Award subject to repayment under this Section  14 has been deferred (including pursuant to any other
plan, program or arrangement that permits the deferral of receipt of an Award) such Award (and any earnings credited with respect thereto) shall be
forfeited in lieu of repayment.
 

15.     SECURITIES LAW. The Committee shall have the power to make each grant of Awards under the Plan subject to such conditions as it
deems necessary or appropriate to comply with the then-existing requirements of the 1933 Act and the 1934 Act. Such conditions may include:

 
(a)      the delivery by the Participant of an investment representation to the Company in connection with the occurrence of a Vesting Date (in the

case of Restricted Stock and Restricted Stock Units) or exercise (in the case of an Option) occurring with respect to Shares subject to such Award; and
 
(b)      the execution of an agreement by the Participant to refrain from selling or otherwise disposing of the Shares received upon the vesting,

settlement or exercise, as applicable, of such Award for a specified period of time or on specified terms.
 
(c)      With respect to Options, to the extent required by the Committee, unless the Shares subject to the Option are covered by a then current

registration statement or a Notification under Regulation A under the 1933 Act, each notice of exercise of an Option shall contain the Participant’s
acknowledgment in form and substance satisfactory to the Committee that:

 
(i)    the Shares subject to the Option are being purchased for investment and not for distribution or resale (other than a distribution or

resale which, in the opinion of counsel satisfactory to the Company, may be made without violating the registration provisions of the Act);
 
(ii)    the Participant has been advised and understands that (A) the Shares subject to the Option have not been registered under the 1933

Act and are “restricted securities” within the meaning of Rule 144 under the 1933 Act and are subject to restrictions on transfer and (B) the
Company is under no obligation to register the Shares subject to the Option under the 1933 Act or to take any action which would make available
to the Participant any exemption from such registration;

 
(iii)     the book entry recordkeeping system maintained by the Company evidencing the Shares may bear a restrictive legend; and
 
(iv)    the Shares subject to the Option may not be transferred without compliance with all applicable federal and state securities laws.
 

(d)      Delay of Exercise Pending Registration of Securities. Notwithstanding any provision in the Plan or an applicable Award Agreement to the
contrary, if the Committee
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determines, in its sole discretion, that issuance of Shares pursuant to the settlement of Restricted Stock Units or the exercise of an Option should be delayed
pending registration or qualification under federal or state securities laws or the receipt of a legal opinion that an appropriate exemption from the
application of federal or state securities laws is available, the Committee may defer the settlement of any Restricted Stock Units and/or exercise of any
Option until such Shares are appropriately registered or qualified or an appropriate legal opinion has been received, as applicable.
 

16.     AMENDMENT AND TERMINATION.
 
(a)      Termination or Amendment of the Plan. Except to the extent prohibited by applicable law or otherwise expressly provided in the Plan or an

Award Agreement, the Committee may amend, alter, or suspend, and the Board may discontinue or terminate, the Plan or any portion thereof at any time;
provided, however, that no such amendment, alteration, suspension, discontinuation or termination shall be made without (i) shareholder approval if such
approval is required by applicable law or the rules of the stock market or exchange, if any, on which the Shares are principally quoted or traded or
(ii) subject to Section  12 and Section  13, the consent of the affected Participant, if such action would materially adversely affect the rights of such
Participant under any outstanding Award, except (x) to the extent any such amendment, alteration, suspension, discontinuance or termination is made to
cause the Plan to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations or (y) to impose
any “clawback” or recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with Section  14.
Notwithstanding anything to the contrary in the Plan, the Committee may amend the Plan, or create sub-plans, in such manner as may be necessary or
desirable to enable the Plan to achieve its stated purposes in any jurisdiction in a tax-efficient manner and in compliance with local rules and regulations.

 
(b)      Terms of Awards. The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or

terminate any Award (including by substituting another Award of the same or a different type), prospectively or retroactively, without the consent of any
relevant Participant or holder or beneficiary of an Award; provided, however, that, subject to Section  12 and Section  13, no such action shall materially
adversely affect the rights of any affected Participant or holder or beneficiary under any Award, except (x) to the extent any such action is made to cause the
Plan or Award to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations, or (y) to impose
any “clawback” or recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with Section  14. The
Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of events (including
the events described in Section  12) affecting the Company, or the financial statements of the Company, or of changes in applicable laws, regulations or
accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits
or potential benefits intended to be made available under the Plan.
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(c)      No Repricing of Options and SARs. Notwithstanding any provision in the Plan to the contrary, neither the Board nor the Committee may,

without obtaining prior approval by the Company’s shareholders, reduce the option or exercise price of any issued and outstanding Option or SAR granted
under the Plan, including through cancellation and regrant or any other method (including the repurchase of an Option or SAR that is “out of the money” in
exchange for an Option, SAR, cash and/or other property), at any time during the term of such Option or SAR (other than by adjustment pursuant to
Section  12). This Section  16(c) may not be repealed, modified or amended without the prior approval of the Company’s shareholders.

 
17.     MISCELLANEOUS.
 
(a)      No Participant, or other Person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of

treatment of Participants or holders or beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the same with respect to
each recipient. Any Award granted under the Plan shall be a one-time grant that does not constitute a promise of future grants. The Committee, in its sole
discretion, maintains the right to make available future grants under the Plan.

 
(b)      The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to provide

services to, the Company or any Affiliate. Further, the Company or any applicable Affiliate may at any time dismiss a Participant, free from any liability, or
any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement or in any other agreement binding on the parties. The
receipt of any Award a under the Plan is not intended to confer any rights on the receiving Participant except as set forth in the applicable Award Agreement
and the Plan.

 
(c)      No payment pursuant to the Plan shall be taken into account in determining any benefits under any severance, pension, retirement, savings,

profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate, except to the extent otherwise expressly provided in writing
in such other plan or an agreement thereunder.

 
(d)      Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation

arrangements, and such arrangements may be either generally applicable or applicable only in specific cases.
 
(e)      If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction,

or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of the
Committee, materially altering the intent of the Plan or the Award Agreement, such provision shall be stricken as to such jurisdiction, Person or Award, and
the remainder of the Plan and any such Award Agreement shall remain in full force and effect.

 
(f)      Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between

the Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the
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Company pursuant to an Award, such right shall be no greater than the right of any unsecured general creditor of the Company.
 

(g)     Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the United States, or
both, on such terms and conditions different from those applicable to Awards to Participants who are employed or providing services in the United States as
may, in the judgment of the Committee, be necessary or desirable to recognize differences in local law, tax policy or custom. The Committee also may
impose conditions on the exercise or vesting of Awards in order to minimize the Company’s obligation with respect to tax equalization for Participants on
assignments outside their home country.

 
18.    SECTION 409A OF THE CODE. With respect to Awards subject to Section 409A of the Code, the Plan is intended to comply with the

requirements of Section 409A of the Code, and the provisions of the Plan and any Award Agreement shall be interpreted in a manner that satisfies the
requirements of Section 409A of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award
would otherwise frustrate or conflict with this intent, the provision, term or condition shall be interpreted and deemed amended so as to avoid this conflict.
Notwithstanding anything in the Plan to the contrary, if the Committee considers a Participant to be a “specified employee” under Section 409A of the
Code at the time of such Participant’s “separation from service” (as defined in Section 409A of the Code), and any amount hereunder is “deferred
compensation” subject to Section 409A of the Code, any distribution of such amount that otherwise would be made to such Participant with respect to an
Award as a result of such “separation from service” shall not be made until the date that is six months after such “separation from service,” except to the
extent that earlier distribution would not result in such Participant’s incurring interest or additional tax under Section 409A of the Code. If an Award
includes a “series of installment payments” (within the meaning of Treasury Regulations § 1.409A-2(b)(2)(iii)), a Participant’s right to such series of
installment payments shall be treated as a right to a series of separate payments and not as a right to a single payment, and if an Award includes “dividend
equivalents” (within the meaning of Treasury Regulations § 1.409A-3(e)), a Participant’s right to such dividend equivalents shall be treated separately from
the right to other amounts under the Award. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any applicable
Award Agreement is not warranted or guaranteed, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by a Participant on account of non-compliance with Section 409A of the Code.

 
19.    TERM OF PLAN. The Plan shall become effective on the Effective Date and shall expire on the tenth anniversary of the Effective Date,

unless sooner terminated by the Committee.
 
20.    GOVERNING LAW. The Plan and all determinations made and actions taken pursuant to the Plan shall be governed in accordance with

Pennsylvania law.
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Exhibit 10.2

 
COMCAST CORPORATION

 
2002 EMPLOYEE STOCK PURCHASE PLAN

 
1. Purpose.
 

COMCAST CORPORATION, a Pennsylvania corporation, hereby amends and restates the Comcast Corporation 2002 Employee Stock Purchase
Plan (the “Plan”). The Plan is intended to encourage and facilitate the purchase of shares of common stock of Comcast Corporation by Eligible Employees
of the Company and any Participating Companies, thereby providing such Eligible Employees with a personal stake in the Company and a long-range
inducement to remain in the employ of the Company and Participating Companies. It is the intention of the Company that the Plan qualify as an “employee
stock purchase plan” within the meaning of section 423 of the Code.

 
2. Definitions.
 

(a)        “Account” means a bookkeeping account established by the Committee on behalf of a Participant to hold Payroll Deductions.
 
(b)        “Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or is under

common control with, such Person. For purposes of this definition, the term “control,” including its correlative terms “controlled by” and “under common
control with,” mean, with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

 
(c)        “Board” means the Board of Directors of the Company.
 
(d)        “Brokerage Account” means the brokerage account established under the Plan by the Company for each Participant, to which Shares

purchased under the Plan shall be credited.
 
(e)        “Change of Control” means any transaction or series of transactions as a result of which any Person who was a Third Party immediately

before such transaction or series of transactions owns then-outstanding securities of the Company such that such Person has the ability to direct the
management of the Company, as determined by the Board in its discretion.  The Board may also determine that a Change of Control shall occur upon the
completion of one or more proposed transactions.  The Board’s determination shall be final and binding.

 
(f)        “Code” means the Internal Revenue Code of 1986, as amended.
 
(g)        “Committee” means the Compensation Committee of the Board.
 
(h)        “Company” means Comcast Corporation, a Pennsylvania corporation, including any successor thereto by merger, consolidation,

acquisition of all or substantially all the assets thereof, or otherwise.
 

 



 
(i)         “Compensation” means an Eligible Employee’s wages as reported on Form W-2 (i.e., wages as defined in section 3401(a) of the Code and

all other payments of compensation for which the Participating Company is required to furnish the employee a written statement under sections 6041(d)
and 6051(a)(3) of the Code) from a Participating Company, reduced by reimbursements or other expense allowances, fringe benefits (cash and non-cash),
moving expenses, deferred compensation, and welfare benefits, but including salary reduction contributions and elective contributions that are not
includible in gross income under sections 125 or 402(a)(8) of the Code.

 
(j)         “Comcast Group” means the Company and any Affiliate of the Company.
 
(k)        “Election Form” means the written or electronic form acceptable to the Committee which an Eligible Employee shall use to make an

election to purchase Shares through Payroll Deductions pursuant to the Plan.
 
(l)         “Eligible Employee” means an Employee who is not an Ineligible Employee.
 
(m)       “Eligible Employer” means the Company and any subsidiary of the Company, within the meaning of section 424(f) of the Code.
 
(n)        “Employee” means a person who is an employee of a Participating Company.
 
(o)        “Fair Market Value” means the closing price per Share on the principal national securities exchange on which the Shares are listed or

admitted to trading or, if not listed or traded on any such exchange, on the National Market System of the National Association of Securities Dealers
Automated Quotation System (“NASDAQ”), or if not listed or traded on any such exchange or system, the fair market value as reasonably determined by
the Board or the Committee, which determination shall be conclusive.

 
(p)        “Five Percent Owner” means an Employee who, with respect to a Participating Company, is described in section 423(b)(3) of the Code.
 
(q)        “Ineligible Employee” means an Employee who, as of an Offering Commencement Date:
 

(1)        is a Five Percent Owner;
 
(2)        has been continuously employed by the Comcast Group on a full-time basis for less than 90 days;
 
(3)        has been continuously employed by the Comcast Group on a part-time basis for less than one year; or
 
(4)        is restricted from participating under Paragraph 3(b).
 

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

- 2 -



 
an Employee is employed on a full-time basis if the Employee customarily works 20 or more hours per week.
 

(r)        “Offering” means an offering of Shares by the Company to Eligible Employees pursuant to the Plan.
 
(s)        “Offering Commencement Date” means the first day of each January 1, April 1, July 1 and October 1 beginning on or after Offerings are

authorized by the Board or the Committee, until the Plan Termination Date, provided that the first Offering Commencement Date shall be on the Effective
Date.

 
(t)         “Offering Period” means the period extending from an Offering Commencement Date through the following Offering Termination Date.
 
(u)        “Offering Termination Date” means the last day of each March, June, September and December following an Offering Commencement

Date, or such other Offering Termination Date established in connection with a Terminating Event.
 
(v)        “Participant” means an Eligible Employee who has timely delivered an Election Form to the Committee in accordance with procedures

established by the Committee.
 
(w)       “Participating Company” means each Eligible Employer whose employees’ Compensation is administered under the Company’s common

payroll system, other than such an Eligible Employer that is designated by the Board or Committee as an excluded Eligible Employer, provided that the
Board or Committee may designate an Eligible Employer whose employees’ Compensation is not administered under the Company’s common payroll
system as a Participating Company. Notwithstanding the foregoing, the Board or the Committee may delegate its authority to designate or exclude an
Eligible Employer as a Participating Company under this Paragraph 2(w) to an officer of the Company or committee of two or more officers of the
Company.

 
(x)        “Payroll Deductions” means amounts withheld from a Participant’s Compensation pursuant to the Plan, as described in Paragraph 5.
 
(y)        “Person” means an individual, a corporation, a partnership, an association, a trust or any other entity or organization.
 
(z)        “Plan” means the Comcast Corporation 2002 Employee Stock Purchase Plan, as set forth in this document, and as may be amended from

time to time.
 
(aa)       “Plan Termination Date” means the earlier of:
 

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

 
(2)        the date as of which the Board or the Committee chooses to terminate the Plan as provided in Paragraph 14.
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(bb)      “Purchase Price” means 85 percent of the lesser of: (1) the Fair Market Value per Share on the Offering Commencement Date, or if such

date is not a trading day, then on the next trading day thereafter or (2) the Fair Market Value per Share on the Offering Termination Date, or if such date is
not a trading day, then on the trading day immediately preceding the Offering Termination Date.

 
(cc)       “Shares” means shares of Comcast Corporation Class A Common Stock, par value $0.01.
 
(dd)      “Successor-in-Interest” means the Participant’s executor or administrator, or such other person or entity to which the Participant’s rights

under the Plan shall have passed by will or the laws of descent and distribution.
 
(ee)       “Terminating Event” means any of the following events:
 

(1)        the liquidation of the Company; or
 
(2)        a Change of Control.
 

(ff)       “Third Party” means any Person, together with such Person’s Affiliates, provided that the term “Third Party” shall not include the
Company or an Affiliate of the Company.

 
(gg)      “Termination Form” means the written or electronic form acceptable to the Committee which an Employee shall use to discontinue

participation during an Offering Period pursuant to Paragraph 7(b).
 

3. Eligibility and Participation.
 

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

 
(b)        Restrictions on Participation. Notwithstanding any provisions of the Plan to the contrary, no Employee shall be eligible to purchase Shares

in an Offering to the extent that:
 

(1)        immediately after the purchase of Shares, such Employee would be a Five Percent Owner; or
 
(2)        a purchase of Shares would permit such Employee’s rights to purchase stock under all employee stock purchase plans of the

Participating Companies which meet the requirements of section 423(b) of the Code to accrue at a rate which exceeds $25,000 in fair market value (as
determined pursuant to section 423(b)(8) of the Code) for each calendar year in which such right to purchase Shares is outstanding.

 
(c)        Commencement of Participation. An Eligible Employee shall become a Participant by completing an Election Form and filing it with the

Committee on or before the 15th day of the month immediately preceding the Offering Commencement Date for the first Offering to which such Election
Form applies. Payroll Deductions for a Participant shall commence on first payroll period ending after the applicable Offering Commencement Date
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when his or her authorization for Payroll Deductions becomes effective, and shall end on the Plan Termination Date, unless sooner terminated by the
Participant pursuant to Paragraph 7(b).
 
4. Shares Per Offering.
 

The Plan shall be implemented by a series of Offerings that shall commence after Offerings have been authorized by the Board or the Committee,
and terminate on the Plan Termination Date. Offerings shall be made with respect to Compensation accumulated during each Offering Period for the period
commencing with the first day of the first Offering Period (when such Offering Period is authorized by the Board or the Committee) and ending with the
Plan Termination Date. Shares available for any Offering shall be the difference between the maximum number of Shares that may be issued under the
Plan, as determined pursuant to Paragraph 8(a), for all of the Offerings, less the actual number of Shares purchased by Participants pursuant to prior
Offerings, provided that the maximum number of Shares subject to purchase by any Participant for any Offering Period shall not exceed 1,500. If the total
number of Shares subject to purchase under the Plan on any Offering Termination Date exceeds the maximum number of Shares available, the Board or the
Committee shall make a pro rata allocation of Shares available for delivery and distribution in as nearly a uniform manner as practicable, and as it shall
determine to be fair and equitable, and the unapplied Account balances shall be returned to Participants as soon as practicable following the Offering
Termination Date.

 
5. Payroll Deductions.
 

(a)        Amount of Payroll Deductions. On the Election Form, an Eligible Employee may elect to have Payroll Deductions of not more than 10
percent of Compensation earned for each payroll period ending within the Offering Period, subject to the limitation that the maximum amount of Payroll
Deductions for any Eligible Employee for any calendar year shall not exceed $21,250. The rules established by the Committee regarding Payroll
Deductions, as reflected on the Election Form, shall be consistent with section 423(b)(5) of the Code.

 
(b)        Participants’ Accounts. All Payroll Deductions with respect to a Participant pursuant to Paragraph 5(a) shall be credited to the Participant’s

Account under the Plan.
 
(c)        Changes in Payroll Deductions. A Participant may discontinue Payroll Deductions during an Offering Period by providing a Termination

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

(a)        In General. On each Offering Termination Date, each Participant shall be deemed to have purchased a number of whole Shares equal to the
quotient obtained by dividing the balance credited to the Participant’s Account as of the Offering Termination Date, by the Purchase Price, rounded to the
next lowest whole Share. Shares deemed purchased by a Participant under the Plan shall be credited to the Participant’s Brokerage Account as soon as
practicable following the Offering Termination Date.

 
(b)        Terminating Events. The Company shall give Participants at least 30 days’ notice (or, if not practicable, such shorter notice as may be

reasonably practicable) prior to the anticipated date of the consummation of a Terminating Event. The 20th day following the issuance of such notice by the
Company (or such earlier date as the Board or the Committee may reasonably determine) shall constitute the Offering Termination Date for any
outstanding Offering.

 
(c)        Fractional Shares and Participant Refunds. Fractional Shares shall not be issued under the Plan. Amounts credited to an Account remaining

after the application of such Account to the purchase of Shares for any Offering Period, including amounts that remain credited to an Account after the
application of Paragraph 3(b)(2), shall be:

 
(1)        credited to the Participant’s Account for the next succeeding Offering, provided that the Participant continues to be an Eligible

Employee and elects to participate in such next succeeding Offering; or
 
(2)        returned to the Participant as soon as practicable following the Offering Termination Date, without interest, if the Participant is

not an Eligible Employee for the next succeeding Offering, or if the Participant fails to elect to participate in such next succeeding Offering.
 

(d)        Transferability of Rights to Purchase Shares. No right to purchase Shares pursuant to the Plan shall be transferable other than by will or by
the laws of descent and distribution, and no such right to purchase Shares pursuant to the Plan shall be exercisable during the Participant’s lifetime other
than by the Participant.

 
7. Termination of Participation.
 

(a)       Account. Except as provided in Paragraph 7(c), no amounts shall be distributed from Participants’ Accounts during an Offering Period.
 
(b)       Suspension of Participation. A Participant may discontinue Payroll Deductions during an Offering Period by providing a Termination Form

to the Committee at any time before the Offering Termination Date applicable to any Offering. All amounts credited to such Participant’s Account shall be
applied to the purchase of Shares pursuant to Paragraph 6. A Participant who discontinues Payroll Deductions during an Offering Period by providing a
Termination Form shall be eligible to participate in the Offering next following the date on which the Participant delivers the Termination Form to the
Committee.
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(c)      Termination of Employment. Upon termination of a Participant’s employment for any reason, all amounts credited to such Participant’s

Account shall be returned to the Participant, or, following the Participant’s death, to the Participant’s Successor-in-Interest.
 

8. Interest.
 

No interest shall be paid or allowed with respect to Payroll Deductions paid into the Plan or credited to any Participant’s Account.
 

9. Shares.
 

(a)      Maximum Number of Shares; Adjustments. Subject to adjustment as provided in this Paragraph 9, not more than 101 million Shares in the
aggregate may be issued pursuant to the Plan pursuant to Offerings under the Plan, including Offerings commenced since the Plan first became effective as
the Comcast Corporation 2001 Employee Stock Purchase Plan; provided that, subject to the approval of the Company’s shareholders at the Company’s
Annual Meeting of Shareholders to be held in 2023, the number of Shares in the aggregate that may be issued under the Plan pursuant to the grant of
Awards shall be increased from 101 million to 201 million, subject to adjustment in accordance with this Paragraph 9. Shares delivered pursuant to the Plan
may, at the Company’s option, be either treasury Shares or Shares originally issued for such purpose. In the event that Shares are changed into or
exchanged for a different number or kind of shares of stock or other securities of the Company, whether through merger, consolidation, reorganization,
recapitalization, stock dividend, stock split-up or other substitution of securities of the Company, the Board or the Committee shall make appropriate
equitable anti-dilution adjustments to the number and class of shares of stock available for issuance under the Plan, to the number and class of shares of
stock subject to outstanding Offerings and to the Purchase Price. Any reference to the Purchase Price in the Plan and in any related documents shall be a
reference to the Purchase Price as so adjusted. Any reference to the term “Shares” in the Plan and in any related documents shall be a reference to the
appropriate number and class of shares of stock available for issuance under the Plan, as adjusted pursuant to this Paragraph 9. The Board’s or the
Committee’s adjustment shall be effective and binding for all purposes of this Plan. All Shares issued pursuant to the Plan shall be validly issued, fully paid
and nonassessable.

 
(b)      Participant’s Interest in Shares. A Participant shall have no interest in Shares offered under the Plan until Shares are credited to the

Participant’s Brokerage Account.
 
(c)      Crediting of Shares to Brokerage Account. Shares purchased under the Plan shall be credited to the Participant’s Brokerage Account as soon

as practicable following the Offering Termination Date.
 
(d)      Restrictions on Purchase. The Board or the Committee may, in its discretion, require as conditions to the purchase of any Shares under the

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

Participants’ Brokerage
 

- 7 -



 
Accounts under the Plan (i) such conditions as it may deem necessary to assure that such sale of Shares is in compliance with applicable securities laws and
(ii) a minimum holding period (not to exceed one year) following the purchase of Shares before Shares credited to Participants’ Brokerage Accounts may
be sold or otherwise transferred, provided that such holding period, if any, shall not apply to Shares credited to the Brokerage Account of a Participant who
has terminated employment on account of death or disability.
 
10. Expenses.
 

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

 
11. Taxes.
 

The Participating Companies shall have the right to withhold from each Participant’s Compensation an amount equal to all federal, state, city or
other taxes as the Participating Companies shall determine are required to be withheld by them in connection with the purchase of Shares under the Plan
and in connection with the sale of Shares acquired under the Plan. In connection with such withholding, the Participating Companies may make any such
arrangements as they may deem necessary or appropriate to protect their interests.

 
12. Plan and Contributions Not to Affect Employment.
 

The Plan shall not confer upon any Eligible Employee any right to continue in the employ of the Participating Companies.
 

13. Administration.
 

The Plan shall be administered by the Committee. The Board and the Committee shall have authority to interpret the Plan, to prescribe, amend and
rescind rules and regulations relating to it, and to make all other determinations deemed necessary or advisable in administering the Plan, with or without
the advice of counsel. The Committee may delegate its administrative duties, subject to its review and supervision, to the appropriate officers and
employees of the Company. The determinations of the Board and the Committee on the matters referred to in this Paragraph 13 shall be conclusive and
binding.

 
14. Amendment and Termination.
 

The Board or the Committee may terminate the Plan at any time and may amend the Plan from time to time in any respect; provided, however,
that upon any termination of the Plan, all Shares or Payroll Deductions (to the extent not yet applied to the purchase of Shares) under the Plan shall be
distributed to the Participants, provided further, that no amendment to the Plan shall affect the right of any Participant to receive his or her proportionate
interest in the Shares or his or her Payroll Deductions (to the extent not yet applied to the purchase of Shares) under the Plan,
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and provided further that the Company may seek shareholder approval of an amendment to the Plan if such approval is determined to be required by or
advisable under the regulations of the Securities and Exchange Commission or the Internal Revenue Service, the rules of any stock exchange or system on
which the Shares are listed or other applicable law or regulation.
 
15. Effective Date.
 

The original effective date of the Plan was December 20, 2000. The effective date of this amendment and restatement of the Plan is June 7, 2023,
subject to approval by the shareholders of the Company.

 
16. Government and Other Regulations.
 

(a)      In General. The purchase of Shares under the Plan shall be subject to all applicable laws, rules and regulations, and to such approvals by
any governmental agencies as may be required.

 
(b)      Securities Law. The Committee shall have the power to make each Offering under the Plan subject to such conditions as it deems necessary

or appropriate to comply with the then-existing requirements of the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as
amended, including Rule 16b-3 (or any similar rule) promulgated by the Securities and Exchange Commission thereunder.

 
17. Non-Alienation.
 

No Participant shall be permitted to assign, alienate, sell, transfer, pledge or otherwise encumber his right to purchase Shares under the Plan prior
to time that Shares are credited to the Participant’s Brokerage Account. Any attempt at assignment, alienation, sale, transfer, pledge or other encumbrance
shall be void and of no effect.

 
18. Notices.
 

Any notice required or permitted hereunder shall be sufficiently given only if delivered personally, telecopied, or sent by first class mail, postage
prepaid, and addressed:

 
If to the Company:
 
Comcast Corporation
One Comcast Center 
1701 JFK Boulevard 
Philadelphia, PA 19103 
Fax: 215-286-7794
Attention: General Counsel
 

Or any other address provided pursuant to notice provided by the Committee. 
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If to the Participant:
 
At the address on file with the Participating Company from time to time, or to such other address as either party may
hereafter designate in writing (or via such other means of communication permitted by the Committee) by notice
similarly given by one party to the other.
 

19. Successors.
 

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

20. Severability.
 

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

 
21. Acceptance.
 

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

 
22. Applicable Law.
 

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