
April 4, 2019 

Thomas J. Reid 
Davis Polk & Wardwell LLP 
tom.reid@davispolk.com 

Re: Comcast Corporation 
Incoming letter dated February 4, 2019 

Dear Mr. Reid: 

This letter is in response to your correspondence dated February 4, 2019 
concerning the shareholder proposal (the “Proposal”) submitted to Comcast Corporation 
(the “Company”) by Charles S. and MaryAnn Fitch (the “Proponents”) for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders.  
Copies of all of the correspondence on which this response is based will be made 
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  
For your reference, a brief discussion of the Division’s informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

M. Hughes Bates
Special Counsel

Enclosure 

cc:  Charles S. Fitch 
***
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        April 4, 2019 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: Comcast Corporation 
 Incoming letter dated February 4, 2019 
 
 The Proposal relates to the Company’s policies. 
 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(e)(2) because the Company received it after the deadline for 
submitting proposals.  Accordingly, we will not recommend enforcement action to the 
Commission if the Company omits the Proposal from its proxy materials in reliance on 
rule 14a-8(e)(2). 
 
        Sincerely, 
 
        Jacqueline Kaufman 
        Attorney-Adviser 
 
 
 



 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 
 The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 
 
 Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 
 
 It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views.  The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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Office of Chief Counsel 2 February 4, 2019 

Due to the inability or unwillingness of Comcast to have been able to answer 

these simple questions in our personal case and since an aggressive protection and 

utilization of assets is critical to the continuation of business and value of the company, 

we request that Comcast correct [its] inability by implementing a new company wide 

· policy that all inquiries regards ownership and liabilities related to those assets of

Comcast, submitted by parties of interest, be processed and answered within 30 days

from receipt.

The Proposal was dated and postmarked as of January 26, 2019 and received by the Company 

on January 29, 2019. 

II. Basis for Exclusion

The Proposal may be properly omitted from the 2019 Proxy Materials pursuant to Rule 

14a-8(e)(2) because the Proposal was received by the Company after the deadline for submitting 

shareholder proposals for inclusion in the 2019 Proxy Materials. 

Ill. Rule and Analysis 

Rule 14a-8(e)(2) of the Exchange Act provides that a shareholder proposal submitted 

with respect to a company's regularly-scheduled annual meeting "must be received at the 

company's principal executive offices not less than 120 calendar days before the date of the 

company's proxy statement released to stockholders in connection with the previous year's 

annual meeting." (emphasis added). As required by Rule 14a-5(e), the Company included in its 

proxy statement for its 2018 annual meeting (the "2018 Proxy Materials") the deadline for 

receiving shareholder proposals submitted for inclusion in the 2019 Proxy Materials, which 

deadline was calculated in the manner prescribed in Rule 14a-8(e). In accordance with Rule 

14(a)-5(e), the following disclosure with respect to the deadline appeared on page 70 of the 2018 

Proxy Materials (a copy of which page is attached in its entirety hereto as Exhibit B): 

Shareholder Proposals For Next Year 

Any shareholder proposals intended to be presented at our 2019 annual meeting 

of shareholders and considered for inclusion in our proxy materials must be received by 

December 31, 2018 and must comply with the procedures of Rule 14a-8 under the 

Exchange Act. .. If the date of our 2019 annual meeting is more than 30 days from June 

11, 2019, we will publicly announce a different submission deadline from that set forth 

above, in compliance with SEC rules. 

Under Rule 14a-8(e)(2), a meeting is "regularly scheduled" if it has not changed by more 

than 30 days from the date of the annual meeting held in the prior year. The Company's 2018 

Annual Meeting of Shareholders was held on June 11, 2018. The Company' s 2019 Annual 

Meeting of Shareholders is presently scheduled to be held on June 5, 2019, which is within 30 

days of the anniversary of the 2018 meeting date. The 2018 Proxy Materials were first released 

to stockholders, and filed with the SEC, on April 30, 2018. Section C(3)(b) of Staff Legal Bulletin 

No. 14 (July 13, 2001) explains that a company that is planning to have a regularly scheduled 

annual meeting should calculate the deadline for submitting a stockholder proposal as follows: "[i] 

start with the release date disclosed in the previous year's proxy statement; [ii] increase the year 

#52651240v1 







***

***

***

***

***

***

***









SHAREHOLDER PROPOSALS FOR NEXT YEAR

Any shareholder proposals intended to be presented at our 2019 annual meeting of shareholders and
considered for inclusion in our proxy materials must be received by December 31, 2018 and must comply
with the procedures of Rule 14a-8 under the Exchange Act. Shareholder proposals failing to comply with
the procedures of Rule 14a-8 under the Exchange Act will be excluded. If the date of our 2019 annual
meeting is more than 30 days from June 11, 2019, we will publicly announce a different submission
deadline from that set forth above, in compliance with SEC rules.

Any shareholder proposals (other than those proposals seeking to nominate directors) that are intended to
be presented at the annual meeting of shareholders in 2019 but are not included in our proxy materials must
comply with the advance notice provision in Section 2.09 of our by-laws. If we call the 2019 annual meeting
of shareholders for a date between May 12, 2019 and July 11, 2019, we must receive notice of the proposal
on or after February 11, 2019 and on or before March 13, 2019. If we call the 2019 annual meeting of
shareholders for any other date, we must receive notice of the proposal by the close of business on the
tenth day following the day we mailed notice of, or announced publicly, the date of the meeting, whichever
occurs first. If notice is not received by March 13, 2019 (or the tenth day following the day we mail notice of,
or announce publicly, the date of our 2019 annual meeting of shareholders, if such meeting is not called for
a date between May 12, 2019 and July 11, 2019), the shareholder proposals will be deemed “untimely.”

Shareholders who wish to nominate directors for election must comply with the procedures described
under “Corporate Governance – Director Nominations.”

All shareholder proposals should be directed to Arthur R. Block, Secretary, Comcast Corporation, at our
address listed on page 4.

SOLICITATION OF PROXIES

We pay the cost of this proxy solicitation. Pursuant to SEC rules, we are making this proxy statement and
our Annual Report on Form 10-K available to our shareholders electronically via the Internet. In addition to
soliciting proxies by Internet and mail, we expect that a number of our employees will solicit shareholders
personally and by telephone. None of these employees will receive any additional or special compensation
for doing this. We have retained D.F. King & Co., Inc. to assist in the solicitation of proxies for aggregate
fees of approximately $31,500 plus reasonable out-of-pocket costs and expenses. The agreement with
D.F. King contains customary indemnification provisions. We will, on request, reimburse banks, brokerage
firms and other nominees for their expenses in sending proxy materials to their customers who are
beneficial owners of our common stock and obtaining their voting instructions.

ELECTRONIC ACCESS TO PROXY MATERIALS AND ANNUAL REPORT ON FORM 10-K

Shareholders can access this proxy statement and our Annual Report on Form 10-K via the Internet at
www.proxyvote.com or by scanning the QR code on the Notice or proxy card with a smartphone or
tablet, and then following the instructions outlined on the secure website. For future annual meetings of
shareholders, shareholders can consent to accessing their proxy materials, including the Notice, the proxy
statement and the annual report, electronically in lieu of receiving them by mail. To receive materials
electronically, you will need access to a computer and an e-mail account. You will have the opportunity to
revoke your request for electronic delivery at any time without charge.

If you are a registered shareholder and you have not already done so, you can choose this electronic
delivery option by following the instructions provided when voting via the Internet and provided on the
proxy card. Your choice will remain in effect unless you revoke it by contacting our transfer agent, Equiniti
Trust Company D/B/A EQ Shareowner Services (“EQ Shareowner Services”), at 1-888-883-8903 or
P.O. Box 64854, St. Paul, MN 55164-0854. You may update your electronic address by contacting EQ
Shareowner Services.
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COMCAST

February 1,2019

VIA EMAIL AND OVERNIGHT IUAIL

Charles S. Fitch
 
 

Re: Notice of deficiency regarding a proposal for Comcast's 2019 annual meeting

Dear Mr. Fitch

I am writing on behalf of Comcast Corporation (the "99!0p.a1y"), which received a letter that was

postmarked on January 26,2019 submitting a shareholder proposal on behalf of Charles S.

fitch anO MaryAnn Fitch for the Company's 2019 annual meeting (the "Proposal", a copy of
which is attached hereto as Exhibit A).

With respect to Rule 14a-8 that governs the inclusion of shareholder proposals in company
proxy statements, the Proposal was submitted past the deadline for receipt of proposals for the

2Ot Si proxy statement. The Proposal was postmarked on January 26, 2019 and received by the

Company on January 29,2019. As described on page 70 in the Company's proxy stat_ement for

the 2blSannual meeting filed with the Securities and Exchange Commission (the "W,") on

April 30, 2018, any shareholder proposals intended to be presented at the Company's 2019

annual meeting and considered for inclusion in the proxy materials must have been received by

the Company by a specified date in accordance with SEC rules. Since the Proposal has been

submitted well past the deadline, we will notify the SEC of our reasons for excluding it from the

Company's 20i9 proxy statement. ln addition, in accordance with Section 2.09 of the Amended

and Resiated By-Laws of the Company, and again as described on page 70 in the Company's
proxy statemeni for the 2018 annual meeting, any shareholder proposals that are intended to be

presented at the annual meeting of shareholders in 2019 but are not included in the Company's

20t 9 proxy statement must be submitted to the Company in accordance with the procedures

outlined therein, including within a certain period; the Proposal has not been submitted within

this period.

One Comcast Center Philadelphia, PA 19103-2B38 www.comcastcorporlrtion.cotn

***



Charles S. Fitch
February 1,2019
Page 2 of 2

As a result of the foregoing, we are unable to consider the Proposal for Company's 2019 annual

meeting. We understand that Jeffery A. Jacobs has been in communication with you regarding

the issue you cite in your Proposal and would encourage you to refer to his previous

correspondence on this issue.

Sincerely,

("-

Etizabet(
*lo$u
Wideman

Enclosure

cc: Arthur R. Block
Comcast Corporation

Thomas J. Reid;
Ning Chiu;
Davis Polk & Wardwell LLP
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