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As Filed with the Securities and Exchange Commissioon September 9, 2002

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM S-8

REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933

COMCAST CORPORATION

(Exact name of registrant as specified in charter)

Pennsyl vani a 23-1709202
(State or other jurisdiction of (I.R S. Employer Identification No.)
i ncorporation or organi zation)

1500 Market Street
Philadelphia, PA 19102-2148
(Address of principal executive offices)

COMCAST CORPORATION 1990 RESTRICTED STOCK PLAN
(Full title of the plan)

Arthur R. Block
Senior Vice President and General Counsel
Comcast Corporation
1500 Market Street
Philadelphia, Pennsylvania 19102-2148
(Name and address of agent for service)

(215) 665-1700
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Title of Securities to be Anpunt to be Proposed Maxi num O fering Proposed Maxi num Aggregate Anount of
Regi stered (1) Regi stered (2) Price (3) O fering Price (3) Regi stration Fee
Cl ass A Special Conmon Stock, 9, 750, 000 $22. 095 $215, 426, 250 $19, 819

par value $1.00 per share(1)

(1) This registration statement registers the isseaf 9,750,000 shares of the Class A Special Camfatock of Comcast Corporation, par
value $1.00 (the "Common Stock"), which are isseghirsuant to the Comcast Corporation 1990 Restritock Plan, as amended and
restated (the "Plan"). This Registration Statenadst registers the issuance of deferral electielaing to such shares.

(2) Pursuant to Rule 416 under the Securities A&B83, this registration statement also coverstiaiél shares which may be necessary to
adjust the number of shares reserved for issuamsai@nt to the Plan for any future stock splitcktdividend or similar adjustment of the
outstanding Common Stock of the registri



(3) Estimated pursuant to rule 457(c) under theuBiges Act of 1933, as amended, solely for theppse of calculating the registration fee,
based on the average of the high and low salespatCommon Stock reported on September 5, 2602 prted on the Nasdaq National
Market.



PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

The information required by Part | of Form S-8risluded in documents to be given to the recipiémih® securities registered hereby in
accordance with Rule 428(b)(1) under the SecurRigf 1933, as amended.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents, as filed with the Secestand Exchange Commission (the "Commission") ym&st Corporation (the
"Registrant” or "Company"), are incorporated byerefice in this Form S-8 Registration Statement"@®eistration Statement") and made a
part hereof:

(a) The Company's Annual Report on Form 10-K ferfiecal year ended December 31, 2001, as filed thit Commission.

(b) The Company's annual financial statementsheryear ended December 31, 2001 and IndependeiitofgidReport (included as Exhibit
99.1 to our Registration Statement on Form S-8tedlto the registration of 25,000,000 shares a§€A Special Common Stock pursuant to
the Company's 1996 Stock Option Plan filed on Sepgs 9, 2002).

(c) The Company's Quarterly Reports on Form 104QHe fiscal quarters ended March 31, 2002 and 30n2002, as filed with the
Commission.

(d) The Company's Current Reports on Form 8-K filétth the Commission on May 3, 2002, July 10, 2688 August 1, 2002.

(e) The description of the Company's Class A Sp&iaanmon Stock, $1.00 par value per share (thessChaSpecial Common Stock™)
contained in the Company's registration statemeriarm 8-A dated November 4, 1986 and as amendé&aon 8-A/A filed on July 16,
1996 pursuant to Section 12(g) of the SecuritieshBrge Act of 1934 (the "1934 Act"), which contdascriptions of the Class A Special
Common Stock of the Company, and any amendmermparts filed for the purpose of updating such dpsons.

All documents filed by the Company pursuant to Beast13(a), 13(c), 14 and 15(d) of the Exchangeafitetlr the date hereof and prior to the
filing of a post-effective amendment which indicatbat all securities offered pursuant to this Biegtion Statement have been sold or which
deregisters all securities then remaining unsdldll e deemed to be incorporated by referencarharal to be a part hereof from the date of
filing of such documents.

Item 4. Description of Securities

The Comcast Corporation 1990 Restricted Stock Rlaiamended and restated (the "Plan™), allowsqiaatits to elect to defer the receipt of
restricted stock to which restrictions have lapsesuant to the terms of an award and the Plan'Dbé&erral



Elections"). The following description of the DefalrElections which may be made pursuant to tha Rlgualified by reference to the Plan,
which is included as an exhibit to this Registrat®tatement. The shares of Class A Special Comrtamk,S$1.00 par value (the "Common
Stock") issuable under the Plan are not descrileegi as they are registered pursuant to Sectimf ftfe 1934 Act. Capitalized terms use!
this Item 4 and not otherwise defined in this Regtion Statement shall have the respective mearasgigned to such terms in the Plan. The
Deferral Elections will be unsecured obligationgta Registrant to pay the shares deferred in daooe with the terms of the Plan. The Plan
is administered by the Subcommittee on Perform&ased Compensation of the Compensation CommittéeedBoard of Directors of the
Registrant (the "Plan Administrator").

Under the Plan, the Registrant will provide cerigigible management employees with the opportuisitgefer receipt of Common Stock, to
which forfeiture restrictions may lapse for a pdraf two to ten years from the vesting date. A DrafleElection must generally be filed by the
last day of the second calendar year that predbdegesting date. If restrictions on an award efrieted stock do not lapse before the
distribution date identified in a Deferral Electibacause of a failure to satisfy any condition pdent, a Deferral Election will be null and
void. If applicable restrictions on Common Stockyntepse within the same plan year as the planiyeahich the award is granted, an
election to defer receipt of those shares will thective if it is filed on or before the earlier tife 30/th/ day following the date of grant or the
last day of the month that precedes the month dohathe applicable restrictions may lapse. The pkar is from January 3 to the next
January 2. Participants in the Plan may elect-effer receipt of any previously deferred sharesafoadditional period of two to ten years if
the election to defer receipt is made on or befaree 30/th/ of the calendar year preceding theipeahich the shares would otherwise be
paid.

Shares subject to a Deferral Election will be disiied by the Registrant in accordance with the Rlageneral, if a participant's employment
terminates before the end of a deferral periodp#réicipant will receive his or her shares ondaée stated in the Deferral Election form.
However, if a participant dies before the end degerral period, his or her estate or beneficiaay mlect to: (1) defer the payment date for
two years from the scheduled payment date, providadthe payment date may not be extended for tharefive years from the date of
death or (2) accelerate the payment date to theadwa2 of the calendar year beginning after hisesrdeath. If a participant becomes disabled
before the scheduled payment date, he or she raaltelaccelerate the payment to January 2 ofalendar year beginning after he or she
becomes disabled. If a participant retires befbeeend of a deferral period, he or she may eledeter the payment date for two years from
the scheduled payment date, provided that the patydate may not be extended for more than fives/ram the date of retirement. The F
Administrator has the authority to determine whethe termination of a participant's employmerd Isetirement.”

The right to receive shares of Common Stock dedeureder the Plan will at all times represent theegal obligation of the Registrant. Each
participant will be a general creditor of the Rémgist with respect to his or her Deferral ElectioNsthing contained in the Plan will be
deemed to create an escrow, trust, custodial atcodituciary relationship of any kind. Furtherrepnothing contained in the Plan or an
award of restricted stock will be construed to @hiae any priority or preferred position of a getn a bankruptcy matter with
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respect to a claim for wages. The right to recsivares subject to a Deferral Election will not bbject in any manner to attachment or other
legal process, nor is such right subject to arditbgm, alienation, sale, transfer, assignment oustbrance.

The Board of Directors of the Registrant has th@arity to terminate the Plan at any time. Furtheme the Plan may be amended by the
Board of Directors or the Plan Administrator at dinye. No award of restricted stock granted unterRIlan will be affected by any such
termination or amendment without a participant'gtem consent.

Item 5. Interests of Named Experts and Counsel
None
Item 6. Indemnification of Directors and Officers

Sections 1741 through 1750 of Subchapter D, Chdgteof the Pennsylvania Business Corporation LA®088 (the "BCL") contain
provisions for mandatory and discretionary indeimsation of a corporation's directors, officers alder personnel, and related matters.

Under Section 1741, subject to certain limitatiamsprporation has the power to indemnify directord officers under certain prescribed
circumstances against expenses (including attorfess), judgments, fines and amounts paid inesattht actually and reasonably incurre:
connection with an action or proceeding, whetheit,airiminal, administrative or investigative, ¥¢hich any of them is a party by reason of
his being a director, officer, employee or agenthefcorporation or serving at the request of thrparation as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise if he acted indgfaith and in a manner he reasonably
believed to be in, or not opposed to, the bestésts of the corporation and, with respect to anyinal proceeding, has no reasonable cause
to believe his conduct was unlawful. Under Secfi@d3, indemnification is mandatory to the exteat the director, officer, employee or
agent has been successful on the merits or othemvidefense of any action or proceeding relatintird-party or derivative actions if the
appropriate standards of conduct are met.

Section 1742 provides for indemnification in detiva actions except in respect of any claim, issumatter as to which the person has been
adjudged to be liable to the corporation unlessarig to the extent that the proper court determimgon application that, despite the
adjudication of liability but in view of all the miumstances of the case, the person is fairly aasanably entitled to indemnity for the
expenses that the court deems proper.

Section 1744 provides that, unless ordered by &,cany indemnification under Section 1741 or 18Aall be made by the corporation as
authorized in the specific case upon a determinakiat the representative met the applicable stamafaconduct set forth in those sections
and such determination shall be made: (1) by tlaedof directors by majority vote of a quorum afeditors not parties to the action or
proceeding; (2) if a quorum is not obtainable amdagority of disinterested directors so directsjrimependent legal counsel; or

(3) by the shareholders.
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Section 1745 provides that expenses incurred yffarer, director, employee or agent in defending\él or criminal action or proceeding
may be paid by the corporation in advance of thalfilisposition of such action or proceeding upemeipt of an undertaking by or on behalf
of such person to repay such amount if it shaiingtely be determined that he is not entitled tanokemnified by the corporation.

Section 1746 provides generally that except in@se where the act or failure to act giving risthoclaim for indemnification is determined
by the court to have constituted willful miscondoctrecklessness, the indemnification and advanoenfeexpenses provided by this
Subchapter of the BCL shall not be deemed exclusiiamy other rights to which a person seeking mmdigéication or advancement of
expenses may be entitled under any bylaw, agreevosémdf shareholders or disinterested directostioerwise, both as to action in his
official capacity and as to action in another céyaghile holding that office. Section 1746 alsmpides that a corporation may create a fund
of any nature which may, but need not be, undectimrol of a trustee, or otherwise secure or iesnrany manner its indemnification
obligations.

Section 1747 grants a corporation the power tolase and maintain insurance on behalf of any dirextofficer against any liability
incurred by him in his capacity as officer or dia¢ whether or not the corporation would havegbeer to indemnify him against that
liability under this Subchapter of the BCL.

Sections 1748 and 1749 extend the indemnificatimhamlvancement of expenses provisions contain8edtions 1741 through 1750 of the
BCL to successor corporations in fundamental chsuage to representatives serving as fiduciariesmloyee benefit plans.

Section 1750 provides that the indemnification addancement of expenses provided by, or granteslipat to, Sections 1741 through 1750
of the BCL shall, unless otherwise provided whethaxized or ratified, continue as to a person wase teased to be a director, officer,
employee or agent and shall inure to the benetii@heirs and personal representatives of sucoper

Section 7-2 of the Registrant's By-laws provided the Registrant will indemnify any director ofioér of the Registrant to the fullest extent
permitted by Pennsylvania law against all expelisiaility and loss reasonably incurred or suffebgdsuch person in connection with any
threatened pending or completed action, suit ocgeding (a "Proceeding") involving such persondason of the fact that he or she is or

a director or officer of the Registrant or is orsxgerving at the request or for the benefit ofRlegistrant in any capacity for another
corporation or other enterprise. No indemnificagmmsuant to Section 7-2 may be made, howevenyrcase where the act or failure to act
giving rise to the claim for indemnification is demined by a court to have constituted willful neisduct or recklessness.

Section 7-2 further provides that the right to imaéfication includes the right to have the experisearred by the indemnified person in
defending any Proceeding paid by the Registraatlirance of the final disposition of the Proceedmthe fullest extent permitted by
Pennsylvania law. In addition,

Section 7-2 provides that the Registrant may pselzand maintain insurance for the benefit of amggreon behalf of whom insurance is
permitted to be
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purchased by Pennsylvania law against any expéab#ity or loss whether or not the Registrant wbhbave the power to indemnify such
person under Pennsylvania or other law. The Registnay also purchase and maintain insurance twdrits indemnification obligations,
whether arising under the By-laws or otherwise tfr@nmore, Section 7-2 states that the Registragtareate a fund of any nature or
otherwise may secure in any manner its indemnifioadbligations, whether arising under the By-law®therwise. Indemnification pursuant
to Section 7-2 shall continue as to an indemnifiedson who has ceased to be a director or offivgishall inure to the benefit of his heirs,
executors and administrators.

Section 7-3 of the Registrant's By-laws statestti@aprovisions of the By-laws relating to indentdtion constitute a contract between the
Registrant and each of its directors and officentctv may be modified as to any director and officely with that person's consent or as
provided in Section 7-3. Furthermore, any repeamendment of the indemnification provisions of Byelaws adverse to any director or
officer will apply only on a prospective basis.dddition, no repeal or amendment of the By-laws afégct the indemnification provisions of
the By-laws so as to limit indemnification or thrdvancement of expenses in any manner unless adopt@] the unanimous vote of the
directors of the Registrant then serving or (b)affemative vote of shareholders entitled to ctdeast 80% of the votes that all shareholders
are entitled to cast in the election of directpreyvided that no such amendment will have a retroaeffect inconsistent with the preceding
sentence.

The Registrant has purchased directors and offl@#ity insurance for its directors and officers
Item 7. Exemption from Registration Claimed

None

Item 8. Exhibits

The following exhibits are filed as part of thisgR&ration Statement.

Exhi bi t

Nunber Exhi bi t

;1."1"" -Oom:ast Corporation 1990 Restricted Stock Plan, as amended and restated, effective June 21, 1999.
5.1 Opi ni on of Pepper Ham|ton LLP.

5.2 Opi ni on of Pepper Hamilton LLP.

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Pepper Hamilton LLP (included in Exhibits 5.1 and 5.2 hereto).

24.1 Power of Attorney (included on signature page).
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Item 9. Undertakings
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made pursuant to this Registratiat@i®ent, a post-effective amendment to
this Registration Statement:

() To include any prospectus required by Sectido(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this Registm Statement (or the most recent post-
effective amendment thereof) which, individuallyimaggregate, represent a fundamental change imtbrmation set forth in this
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secaidfifiered (if the total dollar value of
securities offered would not exceed that whickegstered) and any deviation from the low or higH ef the estimated maximum range may
be reflected in the form of prospectus filed witle Commission pursuant to Rule 424(b) if, in thgragate, the changes in volume and price
represent no more than 20 percent change in thenmaaxaggregate offering price set forth in "Caltigla of Registration Fee" table in the
effective registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Registn Statement;

provided, however, that paragraphs (i) and (ii)vebdo not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in periodic repoed by the Registrant pursuant to
Section 13 or 15(d) of the Securities ExchangedAdi934 that are incorporated by reference inagistration Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

The undersigned Registrant hereby undertakesftirgiurposes of determining any liability under 8ecurities Act of 1933, each filing of 1
Registrant's annual report pursuant to Section)18(&5(d) of the Securities Exchange Act of 198dd where applicable, each filing of an
employee benefit plan's annual report pursuanetdié@ 15(d) of the Securities Exchange Act of )9BAt is incorporated by reference in
this Registration Statement shall be deemed toriaregistration statement relating to the seilegrivffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adtlise¢dn the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the Registrant of exgpeiscurred or paid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public

policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in Philadelphia, Penreyila, on September 9, 2002.

COMCAST CORPORATION

By: /sl Lawence J. Salva

Name: Lawence J. Salva, Senior Vice
Presi dent (Principal Accounting Oficer)

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andiatsgRalph J. Roberts,
Brian L. Roberts, John R. Alchin, Stanley Wang, kemce J. Salva and Arthur R. Block, and each ordditlgem, his/her true and lawful
attorney-in-fact and agent, with full power of stifoion and resubstitution, for him/her and in/hier name, place and stead, in any and all
capacities, to sign any and all amendments (inotygiost-effective amendments) to this Registrafitatement, and to file the same, with alll
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comimrisgranting unto said attorneys-in-
fact and agents, and each of them, full power aridlagity to do and perform each and every act Aindytrequisite and necessary to be done
in and about the premises, as fully to all intexxtd purposes as he/she might or could do in pehsraby ratifying and confirming all that
said attorneys-ifiact and agents, or any of them, or their, his¢hdastitutes or substitute, may lawfully do or cateske done by virtue here

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in the
capacities and on the date indicated.

Si gnature Title Dat e
/'s/ Ralph J. Roberts Chai rman of the Board of Directors; Director Sept enber 9, 2002

Ral ph J. Roberts

/'s/ Julian A. Brodsky Vice Chairman of the Board of Directors; Director Sept enber 9, 2002

Julian A. Brodsky



/sl Brian L. Roberts

Brian L. Roberts

/'s/ John R Al chin

John R Alchin

/sl Lawence S. Smith

Lawence S. Snith

/s/ Lawrence J. Salva

Lawr ence J. Salva

/'s/ Decker Anstrom

Decker Anstrom

Shel don M Bonovitz

Joseph L. Castle Il

/sl Felix G Rohatyn

Felix G Rohatyn

/'s/ Bernard C. WAtson

Bernard C. Watson

/sl lrving A. Wechsler

Irving A. Wechsler

/sl Anne Wexl er

Anne \W\éxl er

President; Director (Principal Executive Oficer)

Executive Vice President; Treasurer (Co-Principal

Fi nancial O ficer)

Executive Vice President (Co-Principal Financial

O ficer)

Seni or Vice President (Principal Accounting Oficer)

Di rector

Di rector

Di rector

Di rector

Di rector

Di rector

Di rector

Sept enber 9, 2002
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EXHIBIT 4.1

COMCAST CORPORATION
1990 RESTRICTED STOCK PLAN

(As Amended and Restated, Effective June 21, 1999)
1. PURPOSE

The purpose of the Plan is to promote the abilitZomcast Corporation (the "Company") to retairtaiarkey employees and enhance the
growth and profitability of the Company by providithe incentive of long-term awards for continuetptoyment and the attainment of
performance objectives.

2. DEFINITIONS
(a) "Active Grantee" means each Grantee who iselgtemployed by a Participating Company.

(b) "Affiliate" means, with respect to any Persany other person that, directly or indirectly,nscontrol of, is controlled by, or is under
common control with, such Person. For purposekisfdefinition, the term "control,” including itexelative terms "controlled by" and
"under common control with," mean, with respecamy Person, the possession, directly or indirecfiyhe power to direct or cause the
direction of the management and policies of suaisdte whether through the ownership of voting séiesr by contract or otherwise.

(c) "Award" means an award of Restricted Stock ggaimunder the Plan.
(d) "Board" means the Board of Directors of the @amy.

(e) "Change of Control" means any transaction desef transactions as a result of which any Revglao was a Third Party immediately
before such transaction or series of transactiorstty or indirectly owns then-outstanding sedestof the Company having more than 50
percent of the voting power for the election ofdiors of the Company.

(f) "Code" means the Internal Revenue Code of 188@&mended.

(g) "Comcast Plan" means any restricted stockkdtonius, stock option or other compensation plamgiam or arrangement established or
maintained by the Company or an Affiliate, inclugliout not limited to this Plan, the Comcast Corpiora1997 Deferred Stock Option Plan,
the Comcast Corporation 1996 Stock Option PlantaedComcast Corporation 1987 Stock Option Plan.

(h) "Committee" means the Subcommittee on Perfoom@ased Compensation of the Compensation Comnoittibe Board.
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(i) "Company" means Comcast Corporation, a Penasyl/corporation, including any successor thergtmerger, consolidation, acquisition
of all or substantially all the assets thereofptiverwise.

(j) "Date of Grant" means the date on which an Ahiargranted.

(k) "Deceased Grantee" means:

() A Grantee whose employment by a Participatimgn@any is terminated by death; or

(i) A Grantee who dies following termination of playment by a Participating Company.

() "Disabled Grantee" means:

(i) A Grantee whose employment by a Participatimgn@any is terminated by reason of disability;

(i) A Grantee who becomes disabled (as determiyetthe Committee) following termination of employmidy a Participating Company; or
(iii) The duly-appointed legal guardian of an indwal described in Paragraph 2(I)(i) or 2(l)(iixiag on behalf of such individual.

(m) "Election" means a written election on a forroypded by the Committee, filed with the Committeeaccordance with Paragraph 8,
pursuant to which a Grantee:

(i) Elects, within the time or times specified iarBgraph 8, to defer the distribution date of Retsil Stock; and

(if) Designates the distribution date of Restricgtdck.

(n) "Eligible Employee" means a management emplajeeParticipating Company, as determined by tom@ittee.
(0) "Grantee" means an Eligible Employee who is\grd an Award.

(p) "Normal Retirement" means a Grantee's ternmonatf employment that is treated by the ParticigatCompany as a retirement under its
employment policies and practices as in effect ftone to time.

(q) "Other Available Shares" means, as of any dateexcess, if any of:

(i) the total number of Shares owned by a Grarueer



(i) the sum of:
(1) the number of Shares owned by such Grantelessrthan six months; plus

(2) the number of Shares owned by such Granteddsatwithin the preceding six months, been th¢estibf a withholding certification
pursuant to Paragraph 9(c)(ii) or any similar wiltting certification under any other Comcast Plans

(3) the number of Shares owned by such Granted#satwithin the preceding six months, been reckinexchange for Shares surrendered
as payment, in full or in part, of the exercisecerior an option to purchase any securities ofdbmpany or an Affiliate under any Comcast
Plan, but only to the extent of the number of Skaterendered; plus

(4) The number of Shares owned by such Granteeahith evidence of ownership has, within the pdéog six months, been provided to
the Company in connection with the crediting of f&eed Stock Units" to such Optionee's Account uride Comcast Corporation 1997
Deferred Stock Option Plan.

For purposes of this Paragraph 2(q), a Shareghathject to a deferral election pursuant to PapgB or another Comcast Plan shall not be
treated as owned by a Grantee until all conditiorthe delivery of such Share have lapsed. Forquap of Paragraph 9(c), the number of
Other Available Shares shall be determined seggarfatethe Company's Class A Special Common Stpek,value, $1.00, and for the
Company's Class A Common Stock, par value, $1.00.

(r) "Parent Company" means all corporations thathetime in question, are parent corporationhefCompany within the meaning of
section 424(e) of the Code.

(s) "Participating Company" means the Company auth ®f the Parent Companies and Subsidiary Companie

(t) "Person" means an individual, a corporatiopaenership, an association, a trust or any othgtyeor organization.

(u) "Plan" means the Comcast Corporation 1990 Réstr Stock Plan, as set forth herein, and as aetefidm time to time.
(v) "Plan Year" means the 365-day period (or thé-88&y period) extending from January 3 to the fieli@dwing January 2.
(w) "Restricted Stock” means Shares subject toictishs as set forth in an Award.
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(x) "Retired Grantee" means a Grantee who has teiten employment pursuant to a Normal Retirement.

(y) "Roberts Family." Each of the following is a mker of the Roberts Family:

(i) Brian L. Roberts;

(i) a lineal descendant of Brian L. Roberts; or

(iii) a trust established for the benefit of anyBrfan L. Roberts and/or a lineal descendant oceledants of Brian L. Roberts.
(z) "Rule 16b-3" means Rule 16b-3 promulgated utitkerl 934 Act, as in effect from time to time.

(aa) "Share" or "Shares" means:

(i) for all purposes of the Plan, a share or shaf&lass A Special Common Stock, $1.00 par valfithe Company.

(i) solely for purposes of Paragraphs 2(q) and,9fe term "Share" or "Shares" also means a sitasbares of the Company's Class A
Common Stock, par value, $1.00.

(bb) "Subsidiary Companies" means:

(i) all corporations that, at the time in questiarg subsidiary corporations of the Sponsor withenmeaning of section 424(f) of the Code;
and

(if) Jones Intercable, Inc. and all corporatiorettat the time in question, are subsidiary corfiana of Jones Intercable, Inc. within the
meaning of section 424(f) of the Code.

(cc) "Terminating Event” means any of the followiexents:
(i) the liquidation of the Company; or
(i) a Change of Control.

(dd) "Third Party" means any Person, together sitbh Person's Affiliates, provided that the terrhit@ Party" shall not include the
Company, an Affiliate of the Company or any memtiremembers of the Roberts Family.

(ee) "1933 Act" means the Securities Act of 1933amended.
(ff) "1934 Act" means the Securities Exchange Act @34, as amended.
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3. RIGHTS TO BE GRANTED

Rights that may be granted under the Plan aresrighRestricted Stock, which gives the Grantee oghip rights in the Shares subject to the
Award, subject to a substantial risk of forfeituas,set forth in Paragraph 7, and to deferred patrae set forth in Paragraph 8.

4. SHARES SUBJECT TO THE PLAN

(a) Not more than 9,750,000 Shares in the aggregayebe issued under the Plan pursuant to the gfawards, subject to adjustment in
accordance with Paragraph 10. The Shares issued threlPlan may, at the Company's option, be efhares held in treasury or Shares
originally issued for such purpose.

(b) If Restricted Stock is forfeited pursuant te term of an Award, other Awards with respect tohsBhares may be granted.

5. ADMINISTRATION OF THE PLAN

(a) Administration. The Plan shall be administeogdhe Committee.

(b) Grants. Subject to the express terms and dondiset forth in the Plan, the Committee shallehéne power, from time to time, to:

(i) select those Employees to whom Awards shalifamted under the Plan, to determine the numb8hafes to be granted pursuant to each
Award, and, pursuant to the provisions of the Plamletermine the terms and conditions of each Awiacluding the restrictions applicable
to such Shares; and

(i) interpret the Plan's provisions, prescribe gahand rescind rules and regulations for the Rlad,make all other determinations necessary
or advisable for the administration of the Plan.

The determination of the Committee in all matteystated above shall be conclusive.

(c) Meetings. The Committee shall hold meetingsuah times and places as it may determine. Acteapgd at a meeting by a majority of |
members of the Committee or acts approved in vgitiy the unanimous consent of the members of thenditiee shall be the valid acts of
the Committee.

(d) Exculpation. No member of the Committee shalplersonally liable for monetary damages for anipadaken or any failure to take any
action in connection with the administration of #lan or the granting of Awards thereunder unlgshé¢ member of the Committee has
breached or failed to perform the duties of hisceffand (ii) the breach or failure to perform ditnges self-dealing, willful misconduct or
recklessness; provided, however, that the provésadrihis Paragraph 5(d) shall not apply to thpeesibility or liability of a member of the
Committee pursuant to any criminal statute.
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(e) Indemnification. Service on the Committee shafistitute service as a member of the Board. Barhber of the Committee shall be
entitled without further act on his part to indetgrfrom the Company to the fullest extent providgdapplicable law and the Company' s
Articles of Incorporation and By-laws in connectiwith or arising out of any action, suit or proceegwith respect to the administration of
the Plan or the granting of Awards thereunder iictvine may be involved by reason of his being irfgabeen a member of the Committee,
whether or not he continues to be such membereo€ttmmittee at the time of the action, suit or peating.

6. ELIGIBILITY

Awards may be granted only to Eligible Employeesdetermined by the Committee. No Awards shallfamtgd to an individual who is not
an employee of a Participating Company.

7. RESTRICTED STOCK AWARDS

The Committee may grant Awards in accordance Vi¢hRlan. The terms and conditions of Awards sheBdt forth in writing as determined
from time to time by the Committee, consistent, boer, with the following:

(a) Time of Grant. All Awards shall be granted witlten (10) years from the date of adoption oftem by the Board.

(b) Shares Awarded. The provisions of Awards neste the same with respect to each Grantee. Noarasther consideration shall be
required to be paid by the Grantee in exchangariokward.

(c) Awards and Agreements. A certificate shalldmied to each Grantee in respect of Shares stibjaetAward. Such certificate shall be
registered in the name of the Grantee and shaildreappropriate legend referring to the termsgditmms and restrictions applicable to such
Award. The Company may require that the certifieatielencing such Restricted Stock be held by the@my until all restrictions on such
Restricted Stock have lapsed.

(d) Restrictions. Subject to the provisions of Fien and the Award, during a period set by the Ciiteencommencing with the Date of

Grant, which, for Grantees who are subject to Hwtsswing profit recapture rules of section 16§bjhe 1934 Act by virtue of their position
as either a director, officer or holder of morertti® percent of any class of equity securitiehef@ompany, shall extend for at least six (6)
months from the Date of Grant, the Grantee shdlbegermitted to sell, transfer, pledge or asBgstricted Stock awarded under the Plan.

(e) Lapse of Restrictions. Subject to the provisiohthe Plan and the Award, restrictions upon &haubject to an Award shall lapse at such
time or times and on such terms and conditionb@€bmmittee may determine and as are set fottrei\ward; provided, however, that the
restrictions upon such Shares shall lapse onheifGrantee on the date of such lapse is, and leasdreemployee of a Participating Company
continuously from the Date of Grant. The Award npagvide for the lapse of restrictions in installrtgeras determined by the
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Committee. The Committee may, in its sole discreti@aive, in whole or in part, any remaining regtans with respect to such Grantee's
Restricted Stock.

(f) Rights of the Grantee. Grantees may have sigtitsrwith respect to Shares subject to an Awanthag be determined by the Committee
and set forth in the Award, including the rightvimte such Shares, and the right to receive dividgraid with respect to such Shares.

(g) Termination of Grantee's Employment. A transfean Eligible Employee between two employersheafovhich is a Participating
Company, shall not be deemed a termination of eympdmt. In the event that a Grantee terminates gmmdat with all Participating
Companies, all Shares remaining subject to restmistshall be forfeited by the Grantee and deeraedaled by the Company.

(h) Delivery of Shares. Except as otherwise providg Paragraph 8, when the restrictions imposeleasiricted Stock lapse with respect to
one or more Shares, the Company shall notify trent@e that such restrictions no longer apply, &adl deliver to the Grantee (or the person
to whom ownership rights may have passed by witherlaws of descent and distribution) a certiicfatr the number of Shares for which
restrictions have lapsed without any legend oriak&ins (except those that may be imposed by thm@ittee, in its sole judgment, under
Paragraph 9(a)). The right to payment of any foaai Shares that may have accrued shall be sdtisfieash, measured by the product of the
fractional amount times the fair market value &reare at the time the applicable restrictions lapseletermined by the Committee.

8. DEFERRAL ELECTIONS

Effective for Awards granted after September 1®71% Grantee may elect to defer the receipt ofrRe=d Stock as to which restrictions
have lapsed as provided by the Committee in therwa@nsistent, however, with the following:

(a) Deferral Election.

(i) Election. Each Grantee shall have the righdeger the receipt of all or any portion of the Riestd Stock as to which the Award provides
for the potential lapse of applicable restrictitwysfiling an Election to defer the receipt of suRéstricted Stock on a form provided by the
Committee for this purpose.

(i) Deadline for Deferral Election. No Election defer the receipt of Restricted Stock as to wiihehAward provides for the potential lapse
of applicable restrictions shall be effective usléss filed with the Committee on or before thstiday of the calendar year ending before the
first day of the Plan Year in which the applicai#strictions may lapse; provided that an Electmdefer the receipt of Restricted Stock as to
which the Award provides for the potential laps@pplicable restrictions within the same Plan Yasathe Plan Year in which the Award is
granted shall be effective if it is filed with tl@@mmittee on or before the earlier of (A) the 3@y following the Date of Grant or (B) the |
day of the
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month that precedes the month in which the applcedstrictions may lapse.

(b) Effect of Failure of Restrictions on Shares&pse. An Election shall be null and void if thetrietions on Restricted Stock do not lapse
before the distribution date for such RestricteatBtdentified in such Election by reason of thiéufa to satisfy any condition precedent to
the lapse of the restrictions.

(c) Deferral Period. Except as otherwise provideBaragraph 8(d), all Restricted Stock that isestttip an Election shall be delivered to the
Grantee (or the person to whom ownership rights haase passed by will or the laws of descent aniiilligion) without any legend or
restrictions (except those that may be imposedbyommittee, in its sole judgment, under Paragéda}), on the distribution date for such
Restricted Stock designated by the Grantee on tist mcently filed Election. Subject to accelemativ deferral pursuant to Paragraph 8(d
Paragraph 11, no distribution may be made eahm tlanuary 2nd of the second calendar year begimafier the date on which the
applicable restrictions may lapse, nor later treamrudry 2nd of the tenth calendar year beginnirgy #ffie date on which the applicable
restrictions may lapse. The distribution date manywvith each separate Election.

(d) Additional Deferral Election.

(i) Each Active Grantee who has previously mad&lgation to receive a distribution of part or dilhis or her Account, or who, pursuant to
this Paragraph 8(d)(i) has made an Election tordbedistribution date for Restricted Stock foraatitional period from the originally-
elected distribution date, may elect to defer tis&ribution date for a minimum of two and a maximofrten additional years from the
previouslyelected distribution date, by filing an Electiortkvihe Committee on or before the close of businesdune 30 of the calendar y
preceding the calendar year in which the distrdnutvould otherwise be made.

(i) A Deceased Grantee's estate or beneficiayttom the right to payment under the Plan shall liassed may elect to (A) defer the
distribution date for the Deceased Grantee's RéstkiStock for a minimum of two additional yeamnfrthe date payment would otherwise
made (provided that if an Election is made purst@aithis Paragraph 8(d)(ii)(A), the Deceased Grelatdeferred Restricted Stock shall be
distributed in full on or before the fifth annivary of the Deceased Grantee's death); or (B) aeteléhe distribution date for the Deceased
Grantee's Restricted Stock from the date paymentdratherwise be made to January 2nd of the cateyeta beginning after the Deceased
Grantee's death. An Election pursuant to this RPapdg8(d)(ii) must be filed with the Committee anbefore the close of business on (x) the
June 30 following the Grantee's death on or bdftag 1 of a calendar year, (y) the 60th day follogvthe Grantee's death after May 1 and
before November 2 of a calendar year or (z) theebBder 31 following the Grantee's death after Nowamibof a calendar year. One and only
one
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Election shall be permitted pursuant to this Paxplyi8(d)(ii) with respect to a Deceased Grantee.

(iii) A Disabled Grantee may elect to acceleratedrstribution date of the Disabled Grantee's Rastt Stock from the date payment would
otherwise be made to January 2nd of the calendarbgginning after the Grantee became disabledElAction pursuant to this Paragraph 8
(d)(iii) must be filed with the Committee on or beé the close of business on the (x) the June IBWing the date the Grantee becomes a
Disabled Grantee if the Grantee becomes a Disdbtadtee on or before May 1 of a calendar yearth@g)60th day following the date the
Grantee becomes a Disabled Grantee if the Graeimantes a Disabled Grantee after May 1 and befovember 2 of a calendar year or

(z) the December 31 following the date the Grabemmes a Disabled Grantee if the Grantee becomésmbled Grantee after November 2
of a calendar year.

(iv) A Retired Grantee may elect to defer the disiion date of the Retired Grantee's RestrictediStor a minimum of two additional years
from the date payment would otherwise be made (geahthat if an Election is made pursuant to ttasaBraph

8(d)(iv), the Retired Grantee's Account shall tstribiuted in full on or before the fifth annivergaf the Retired Grantee's Normal
Retirement). An Election pursuant to this Parag@a)(iv) must be filed with the Committee on offdre the close of business on the later of
(x) the June 30 following the Grantee's Normal Reetient on or before May 1 of a calendar year,l{g)@0th day following the Grantee's
Normal Retirement after May 1 and before Novembef & calendar year or (z) the December 31 follgwthre Grantee's Normal Retirem:
after November 1 of a calendar year.

(e) Status of Deferred Shares. A Grantee's rigbetivery of Shares subject to an Election underBaragraph 8 shall at all times represent
the general obligation of the Company. The Grasles! be a general creditor of the Company witlpeesto this obligation, and shall not
have a secured or preferred position with resmestith obligation. Nothing contained in the Plamwrward shall be deemed to create an
escrow, trust, custodial account or fiduciary tielaghip of any kind. Nothing contained in the Ptaran Award shall be construed to elimir
any priority or preferred position of a Granteaibankruptcy matter with respect to claims for veage

(H Non-Assignability, Etc. The right of a Granteereceive Shares subject to an Election undeaiagraph 8 shall not be subject in any
manner to attachment or other legal process fodétés of such Grantee; and no right to receiveedhaereunder shall be subject to
anticipation, alienation, sale, transfer, assignnee®ncumbrance.

9. SECURITIES LAWS; TAXES

(a) Securities Laws. The Committee shall have theqp to make each grant of Awards under the Plajestito such conditions as it deems
necessary or appropriate to comply
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with the then-existing requirements of the 1933 &ud the 1934 Act, including Rule 16b-3. Such ctods may include the delivery by the
Grantee of an investment representation to the @osnm connection with the lapse of restrictionsSirares subject to an Award, or the
execution of an agreement by the Grantee to refram selling or otherwise disposing of the Shareguired for a specified period of time or
on specified terms.

(b) Taxes. Subject to the rules of Paragraph &fe)Company shall be entitled, if necessary orrdbkg, to withhold the amount of any tax,
charge or assessment attributable to the gramtyoRavard or lapse of restrictions under any Awdrde Company shall not be required to
deliver Shares pursuant to any Award until it hasrbindemnified to its satisfaction for any suct) tharge or assessment.

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

() In connection with the grant of any Award oetlapse of restrictions under any Award, the Comsdnall have the right to (A) require the
Grantee to remit to the Company an amount suffidi@satisfy any federal, state and/or local witkli@ tax requirements prior to the
delivery or transfer of any certificate or certéftes for Shares subject to such Award, or (B) takeaction whatever that it deems necess:
protect its interests with respect to tax liakekti The Company's obligation to make any delivetyamsfer of Shares shall be conditioned on
the Grantee's compliance, to the Company's sdiisfaevith any withholding requirement.

(i) Except as otherwise provided in this Paragrafd)(ii), any tax liabilities incurred in conneati with grant of any Award or the lapse of
restrictions under any Award under the Plan shaBdtisfied by the Company's withholding a portbthe Shares subject to such Award
having a fair market value approximately equah inimum amount of taxes required to be withtgldhe Company under applicable I:
unless otherwise determined by the Committee veitipect to any Grantee. Notwithstanding the foregdime Committee may permit a
Grantee to elect one or both of the following: (&have taxes withheld in excess of the minimum @ameoequired to be withheld by the
Company under applicable law; provided that then@ certifies in writing to the Company at thedinf such election that the Grantee o
Other Available Shares having a fair market vahat is at least equal to the fair market valuegavithheld by the Company in payment of
withholding taxes in excess of such minimum amoant (B) to pay to the Company in cash all or diperof the taxes to be withheld in
connection with such grant or lapse of restrictidnsll cases, the Shares so withheld by the Comphall have a fair market value that does
not exceed the amount of taxes to be withheld mihesash payment, if any, made by the Granteefdihearket value of such Shares shall
be determined based on the last reported sale @girg&hare on the principal exchange on
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which Shares are listed or, if not so listed, s NASDAQ Stock Market on the last trading day ptthe date of such grant or lapse of
restriction. Any election pursuant to this Paragrfc)(ii) must be in writing made prior to the eaipecified by the Committee, and in any
event prior to the date the amount of tax to béheétd or paid is determined. An election pursuarthis Paragraph 9(c)(ii) may be made only
by a Grantee or, in the event of the Grantee'shgdbegtthe Grantee's legal representative. No Sheitbheld pursuant to this Paragraph 9(c
shall be available for subsequent grants undePléwe. The Committee may add such other requirenattdimitations regarding elections
pursuant to this Paragraph 9(c)(ii) as it deems@pjate.

10. CHANGES IN CAPITALIZATION

The aggregate number of Shares and class of Shsitesvhich Awards may be granted and the numb8hafes covered by each
outstanding Award shall be appropriately adjustethe event of a stock dividend, stock split, rétdigation or other change in the numbe
class of issued and outstanding equity securifitiseoCompany resulting from a subdivision or cdiasdion of the Shares and/or other
outstanding equity security or a recapitalizatiomiher capital adjustment (not including the isgiegof Shares and/or other outstanding
equity securities on the conversion of other s¢iesrof the Company which are convertible into 8eand/or other outstanding equity
securities) affecting the Shares which is effeetétiout receipt of consideration by the Companye Tiommittee shall have authority to
determine the adjustments to be made under thagRgrh 10 and any such determination by the Comengthall be final, binding and
conclusive.

11. TERMINATING EVENTS

The Committee shall give Grantees at least th86) flays' notice

(or, if not practicable, such shorter notice as nayeasonably practicable)

prior to the anticipated date of the consummatioa Germinating Event. The Committee may, in itscdétion, provide in such notice that
upon the consummation of such Terminating Event,rastrictions on Restricted Stock (other than Retsd Stock that has previously been
forfeited) shall be eliminated, in full or in paRurther, the Committee may, in its discretionvile in such notice that notwithstanding any
other provision of the Plan or the terms of anyckten made pursuant to Paragraph 8, upon the camstion of a Terminating Event, all
Restricted Stock subject to an Election made puntstiesaParagraph 8 shall be transferred to the @eant

12. AMENDMENT AND TERMINATION

The Plan may be terminated by the Board at any.fithe Plan may be amended by the Board or the Ctigerat any time. No Award shall
be affected by any such termination or amendmettiont the written consent of the Grantee.

13. EFFECTIVE DATE

The effective date of this amendment and restateofehe Plan is the date on which it is adoptedisyBoard. The adoption of this
amendment and restatement of the Plan
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and the grant of Awards pursuant to this amendraedtrestatement of the Plan is subject to the appad the shareholders of the Company
to the extent that the Committee determines thett spproval (a) is required pursuant to the By-lafhe National Association of Securities
Dealers, Inc., and the schedules thereto, in cdimmewith issuers whose securities are includethn(NASDAQ National Market System, or
(b) is required to satisfy the conditions on Rub®d-B. If the Committee determines that sharehadg@roval is required to satisfy the
foregoing conditions, the Board shall submit thenRtb the shareholders the Company for their agpratvthe first annual meeting of
shareholders held after the adoption of the PlathbyBoard.

14. GOVERNING LAW
The Plan and all determinations made and actid@tpursuant to the Plan shall be governed in decme with Pennsylvania law.
Executed as of the 21st day of June 1999.
COMCAST CORPORATION

BY: /s/ Stanley Wang

ATTEST: /s/ Arthur Bl ock



EXHIBIT 5.1

Pepper Hamilton LLP
Attorneys at Law

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
215.981.4000

Fax 215.981.4750

September 9, 2002

Comcast Corporation
1500 Market Street
Philadelphia, PA 19102-2148

Re: Comcast Corporation
Registration Statement on Form S-8

Ladies and Gentlemen:

Reference is made to a Registration Statement on Be8 of Comcast Corporation (the "Company") whicheing filed with the Securities
and Exchange Commission on the date hereof (thgiSRation Statement"). Capitalized terms not atlige defined herein shall have the
meanings ascribed to them in the Registration Sizibe.

The Registration Statement covers 9,750,000 sludt€kass A Special Common Stock, par value $1.0heCompany (the "Shares"), whi
may be issued by the Company pursuant to the Cdar@caporation 1990 Restricted Stock Plan, as anttadd restated effective June 21,
1999 (the "Plan™).

We have examined the Registration Statement, iimdutthe exhibits thereto, the Company's Articlesnabrporation, as amended, the
Company's By-Laws, the Plan and such documentsedsawe deemed appropriate in rendering this opinioaur examination, we have
assumed the genuineness of all signatures, theridity of all documents submitted to us as oradgrand the authenticity of all documents
submitted to us as copies of originals.

Based on the foregoing, we are of the opinion tiratShares, when issued in accordance with thestefrtihe Plan, will be validly issued,
fully paid and non-assessable. This opinion is dpéimnished to you solely for submission to the8#ies and Exchange Commission as an
exhibit to the Registration Statement and, accgigirmay not be relied upon, quoted in any managot delivered to any other person or
entity, without in each instance our prior writigansent



We assume no obligation to supplement this opiifiany applicable law changes after the date hevedfwe become aware of any fact that
might change the opinion expressed herein aftedale hereof.

Our opinion is limited to the Business Corporati@w of the Commonwealth of Pennsylvania, as amendebliding the statutory provisions
and all applicable provisions of the Constitutidnihee Commonwealth of Pennsylvania, and the fedsralrrities laws, each as in effect on the
date hereof.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement. In givinig consent, we do not thereby admit that
we come within the category of persons whose cdriseaquired under Section 7 of the Securities&@933, as amended, or the rules and
regulations of the Securities and Exchange Comoridsiereunder.

Sincerely,

/'s/ PEPPER HAM LTON LLP
PEPPER HAM LTON LLP



EXHIBIT 5.2

Pepper Hamilton LLP
Attorneys at Law

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
215.981.4000

Fax 215.981.4750

September 9, 2002

Comcast Corporation
1500 Market Street
Philadelphia, PA 19102-2148

Re: Comcast Corporation
1990 Restricted Stock Plan

Dear Ladies and Gentlemen:

We have served as special counsel to Comcast Gaignora Pennsylvania Corporation (the "Comparny'onnection with the registration
by the Company of shares of Class A Special Com8took, par value $1.00 (the "Shares") which maisbeed by the Company pursuan
the Company's 1990 Restricted Stock Plan (the "Pkd the filing of a registration statement onrR@&-8 relating to the Shares (the
"Registration Statement”). Unless otherwise definekin, capitalized terms used herein shall hhgerteanings assigned to them in the
Registration Statement.

As such special counsel, we have made such legdbatual examination and inquiries as we have @eenecessary or appropriate for
purposes of this opinion and have made such addit@ssumptions as are set forth below.

The Plan document states that the Plan permittbkigmployees to defer the receipt of compensaiibrrwise payable to such eligible
employees in accordance with the terms of the Alaa.Plan is unfunded and the provisions relatindpé deferral of receipt of Shares are
maintained primarily for the purpose of providingfelred compensation to a select group of manageondnghly compensated employees.
For the purpose of this opinion, we have assumad(fh) the Plan was duly adopted by the Compan®esember 19, 1990 and amended and
restated, effective June 21, 1999, in its curremhfon June 21, 1999, and (2) the Plan provisielading to deferral of the receipt of Shares
are maintained primarily for the purpose of prorglthe opportunity to defer the receipt of shasnuthe vesting of restricted stock to a
select group of management or highly compensatqioymees.

By its express terms, the Plan potentially resal& deferral of income by employees for periodgeding to the termination of covered
employment or beyon



Accordingly, the Plan is an "employee pension biepéin” described in section 3(3) of the Employsirement Income Security Act of
1974, as amended ("ERISA"). However, as a Planishatfunded and maintained primarily for the pwpof providing deferred
compensation to a select group of management biyhiwmpensated employees, the Plan is subjedrts fh and 5 of Title | of ERISA, but
not to any other provisions of ERISA.

The Plan is not designed or operated with the med satisfying the requirements for qualificationder section 401(a) of the Internal
Revenue Code of 1986, as amended.

Parts 1 and 5 of Title 1 of ERISA do not impose apgcific written requirements on non-qualifiedetefd compensation arrangements such
as the Plan as a condition to compliance with gieable provisions of ERISA. Further, the operatof the Plan pursuant to the written
provisions of the Plan will not cause the Plandibtb comply with parts 1 or 5 of Title 5 of ERISA

On the basis of the foregoing, we are of the opirtieat the provisions of the written document cibushg the Plan comply with the
requirements of ERISA pertaining to such provisions

This opinion letter is issued as of the date heasafis limited to the laws now in effect and ihrabpects is subject to and may be limited by
future legislation, as well as by future case l#fe assume no responsibility to keep this opiniamest or to supplement it to reflect facts or
circumstances which may hereafter come to our tidtenr any changes in laws which may hereafteuncc

We hereby expressly consent to the filing of tpgmn with the Commission as an exhibit to the iRegtion Statement. In giving this
consent, we do not hereby admit that we are ircéitegory of persons whose consent is required Beleion 7 of the 1933 Act or the Rules
and Regulations of the Commission.

Sincerely,

/sl PEPPER HAM LTON LLP
PEPPER HAM LTON LLP



EXHIBIT 23.1

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Comcast CorporatioRam S-8 of our report dated February
5, 2002 (July 30, 2002 as to Note 14)(which repapresses an unqualified opinion and includes afaaatory paragraph related to the
adoption of Statement of Financial Accounting Stadd No. 133, "Accounting for Derivative Instrumeand Hedging Activities," as
amended, effective January 1, 2001), appearinglnibi 99.1 to the Registration Statement on For® & Comcast Corporation related to
the registration of 25,000,000 shares of Class écth Common Stock available for issuance pursteatite Comcast Corporation 1996 St
Option Plan. We also consent to the incorporatipnefierence in this Registration Statement of eport dated February 5, 2002 on the
financial statement schedule appearing in the AhReaort on Form 10-K of Comcast Corporation far jlear ended December 31, 2001.

/sl Deloitte & Touche LLP
Phi | adel phi a, Pennsyl vani a
Sept enber 6, 2002

End of Filing
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