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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)
Pennsylvania 23-1709202
(State or other jurisdiction (LR.S. Employer Identification No.)
of incorporation or organization)

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

COMCAST CORPORATION 1996 STOCK OPTION 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 agergdovice)

CALCULATION OF REGISTRATION FEE

Title of securities to be Amount to be Propo sed Maximum Proposed Maximum Amou nt of
registered Registered Offer ing Price Per Share Aggregate Offering Price Regi stration
1) 2 2 Fee
Class A Special Common Stock, 11,665,016 $ 33.63 $ 392,294,488 $ 36,091
par value $1.00 per share 13,334,984 $22.095 $ 294,636,471 $ 27,107
TOTAL 25,000,000 $ 686,930,959 $ 63,198

(1) Pursuant to Rule 416(b), there shall also sl covered hereby such additional shares asemsait from anti-dilution adjustments
under the Comcast Corporation 1996 Stock Option Riee "Plan") hereinafter be offered or issuegrevent dilution resulting from stock
splits, stock dividends, recapitalizations or dertgther capital adjustments.

(2) Estimated pursuant to paragraph (h) of Rulesgti@ly for the purpose of calculating the registrafee on the basis of: (i) the weighted
average of the option exercise price with respeoutstanding options to purchase 11,665,016 slaaue§ii) the average of the high and |



sales prices of shares of Class A Special CommackSin the Nasdaq National Market on Septembe®@2 2vith respect to the 13,334,984
shares subject to future grant under the F



EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8, Regjistration Statement is being filed in orderegister 25,000,000 additional shares of
Class A Special Common Stock, par value $1.00 pares("Common Stock") of Comcast Corporation (tBerhpany"), with respect to the
currently effective Registration Statements on F&+8 of the Company relating to a certain empldyeeefit plan of the Company.

The contents of the Registration Statements on F#8ras filed July 22, 1996, Registration No. 38570/ and September 7, 2001,
Registration Statement No. 333-69146 as the samyebmaereafter amended, are incorporated by referigo this Registration Statement,
with the exception of the Comcast Corporation ahfinancial statements for the year ended DecerBheP001 and Independent Auditors'
Report which are included as Exhibit 99.1 herein.

PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 8. Exhibits
Exhibit
Number Exhibit

4.1 Comcast Corporation 1996 Stock Option P lan (as amended and restated,
effective April 29, 2002).

5.1 Opinion of Pepper Hamilton LLP.

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Pepper Hamilton LLP (include d in Exhibit 5.1 hereto).

24.1 Power of Attorney (included on signatur e page).

99.1 Comcast Corporation annual financial st atements for the year ended
December 31, 2001 and Independent Audit ors' Report.



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: /s/ Lawence J. Salva

Law ence J. Salva
Seni or Vice President
(Principal Accounting Oficer)

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andiatsRalph J. Roberts,
Brian L. Roberts, John R. Alchin, Stanley Wang, kemce J. Salva and Arthur R. Block, and each orcditigem, his/her true and lawful
attorney-in-fact and agent, with full power of stitogion and resubstitution, for him/her and in/hes name, place and stead, in any and all
capacities, to sign any and all amendments (inotpgiost-effective amendments) to this Registraitatement, and to file the same, with all
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 Aidytrequisite and necessary to be done
in and about the premises, as fully to all inteartd purposes as he/she might or could do in pehsvaby ratifying and confirming all that
said attorneys-ifiact and agents, or any of them, or their, histhdastitutes 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.

Signature Title Date
/s/ Ralph J. Roberts Chairman of the Boar d of Directors; Director September 9, 2002

Ralph J. Roberts

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

Julian A. Brodsky

/s/ Brian L. Roberts President; Director (Principal Executive Officer) September 9, 2002

Brian L. Roberts

/s/ John R. Alchin Executive Vice Presi dent; Treasurer (Co-Principal September 9, 2002
John R. Alchin Financial Officer)
/sl Lawrence S. Smith Executive Vice Presi dent (Co-Principal Financial Officer) September 9, 2002

Lawrence S. Smith



/sl Lawrence J. Salva

Lawrence J. Salva

/sl Decker Anstrom

Decker Anstrom

/sl Sheldon M. Bonovitz

Sheldon M. Bonovitz

/sl Joseph L. Castle Il

Joseph L. Castle Il

Senior Vice Presiden

Director

Director

Director

Director

Felix G. Rohatyn

/sl Bernard C. Watson

Bernard C. Watson

/sl Irving A. Wechsler

Irving A. Wechsler

Director

Director

Director

Anne Wexler

t (Principal Accounting Officer) September

September

September

September

September

September

9, 2002

9, 2002

9, 2002

9, 2002

9, 2002

9, 2002
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Exhibit 4.1
COMCAST CORPORATION
1996 STOCK OPTION PLAN
(As Amended and Restated, Effective April 29, 2002)
1. Purpose of Plan

The purpose of the Plan is to assist the Compamstaining valued employees, officers and direchyrsffering them a greater stake in the
Company's success and a closer identity with d,taraid in attracting individuals whose serviceand be helpful to the Company and wo
contribute to its success.

2. Definitions

(a) "Affiliate" means, with respect to any Persany other Person that, directly or indirectly,riccontrol 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 respecaty Person, the possession, directly or indireoflyhe 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.

(b) "Board" means the board of directors of ther&oo.
(c) "Cash Right" means any right to receive cadieinof Shares granted under the Plan and desthibBaragraph 3(a)(iii).
(d) "Cause" means:

(i) for an employee of a Company, a finding by @@mmittee, after full consideration of the facteggnted on behalf of both the Company
and the employee, that the employee has breacheadrployment contract with a Company, has discltsete secrets of a Company or has
been engaged in any sort of disloyalty to a Compertyuding, without limitation, fraud, embezzlengtheft, commission of a felony or
proven dishonesty in the course of his employment.

(i) for a NonEmployee Director, a finding by the Committee, aftél consideration of the facts presented on Hedfdboth the Company ai
the Director, that such Non-Employee Director hiasldsed trade secrets of a Company, or has begaged in any sort of disloyalty to a
Company, including, without limitation, fraud, enda&ement, theft, commission of a felony or provéshdnesty in the course of his service
as a Non-Employee Director.

(e) "Change of Control" means any transaction oes@f transactions as a result of which any Revgloo was a Third Party immediately
before such transaction or series of transactismsdhen-outstanding securities of the Sponsomigariore than 50 percent of the voting
power for the election of directors of the Spon



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

(g) "Comcast Plan" means any restricted stockkdtonus, 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 1990 Restricted Stock 8tahthe Comcast Corporation 1987 Stock Option Plan.

(h) "Committee" means the committee described nagtaph 5.

(i) "Common Stock" means:

(i) the Sponsor's Class A Special Common Stockyphre, $1.00; and

(i) subject to the approval of the Sponsor's shalders, the Sponsor's Class B Common Stock, paeyv#1.00.
() "Company" means the Sponsor and each of therP&@ompanies and Subsidiary Companies.

(k) "Date of Grant" means the date as of which atidD is granted.

() "Disability" means a disability within the meiag of section 22(e)(3) of the Code.

(m) "Election Date" means the date on which anviddial is first elected to the Board as a Non-Emgp®Director, or is elected to the Board
as a Non-Employee Director following a period oégrear or more during which such individual wasaatember of the Board.

(n) "Fair Market Value." If Shares are listed ostack exchange, Fair Market Value shall be deteethimased on the last reported sale prit

a Share on the principal exchange on which Shaeelisted on the last trading day prior to the ditdetermination, or, if Shares are not so
listed, but trades of Shares are reported on ttsgiddpNational Market, the last quoted sale price hare on the Nasdaq National Market on
the last trading day prior to the date of deterridma or, if Shares are not so reported, the fairkat value as determined by the Board or the
Committee in good faith.

(o) "Grant Date" means each February 1st afted#te of adoption of the Plan by the Board.

(p) "Immediate Family" means an Optionee's spounsdiaeal descendants, any trust all beneficiasfeshich are any of such persons and
any partnership all partners of which are any ehspersons.

(g) "Incentive Stock Option" means an Option grdniader the Plan, designated by the Committeeedtitte of such grant as an Incentive
Stock Option within the meaning of section 422k Code and containing the terms specified heogilntentive Stock Options; provided,
however, that to the extent an Option granted utidePlan and designated
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by the Committee at the time of grant as an Ingerfiitock Option fails to satisfy the requiremeiisan incentive stock option under section
422 of the Code for any reason, such Option slalidnted as a Non-Qualified Option.

(r) "Non-Employee Director" means an individual wies@a member of the Board, and who is not an engad@f a Company, including an
individual who is a member of the Board and whovymesly was an employee of a Company.

(s) "Non-Qualified Option" means:

(i) an Option granted under the Plan, designateth&yCommittee at the time of such grant as a Qaalified Option and containing the ter
specified herein for Non-Qualified Options; and

(i) an Option granted under the Plan and desighhyethe Committee at the time of grant as an IticerStock Option, to the extent such
Option fails to satisfy the requirements for areimitve stock option under section 422 of the Cadehy reason.

(t) "Option" means any stock option granted untlerRlan and described in Paragraph 3(a).

(u) "Optionee" means a person to whom an Optiorbkeas granted under the Plan, which Option habeen exercised in full and has not
expired or terminated.

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

(i) the total number of Shares owned by an Optippeer

(i) the sum of:

(a) the number of Shares owned by such Optionelessrthan six months; plus

(b) the number of Shares owned by such Optiongentig within the preceding six months, been tlingesti of a withholding certification
pursuant to Paragraph 16(b) or any similar withimgjctertification under any other Comcast Plansplu

(c) the number of Shares owned by such Optionaéhds within the preceding six months, been restkin exchange for Shares surrendered
as payment, in full or in part, of the exerciseerior an option to purchase any securities ofSppensor or an Affiliate under any Comcast
Plan, but only to the extent of the number of Staterendered; plus

(d) the number of Shares owned by such Option¢e which evidence of ownership has, within the
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preceding six months, been provided to the Comjpargnnection with the crediting of "Deferred Stddkits" to such Optionee's Account
under the Comcast Corporation 1997 Deferred Stquio® Plan.

For purposes of this Paragraph 2(v), a Share shathject to a deferral election pursuant to amdloencast Plan shall not be treated as ov
by an Optionee until all conditions to the delivefysuch Share have lapsed. For purposes of Pategidd), 8(d) and 16(b), the number of
Other Available Shares shall be determined sepgrfatethe Sponsor's Class A Special Common Stpek,yvalue, $1.00, the Sponsor's Class
A Common Stock, par value, $1.00 and the Spon€ite'ss B Common Stock, par value, $1.00.

(w) "Outside Director" means a member of the Baaht is an "outside director" within the meaningsettion 162(m)(4)(C) of the Code and
applicable Treasury Regulations issued thereunder.

(x) "Parent Company" means all corporations thatheatime in question, are parent corporationthefSponsor within the meaning of section
424(e) of the Code.

(y) "Person" means an individual, a corporatiopagnership, an association, a trust or any othtfyeor organization.

(z) "Plan" means the Comcast Corporation 1996 Styution Plan.

(aa) "Roberts Family." Each of the following is @mber of the Roberts Family:

() 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.
(bb) "Share" or "Shares" means:

(i) for all purposes of the Plan, a share or shafédommon Stock or such other securities issuethéysponsor as may be the subject of an
adjustment under Paragraph 11.

(i) solely for purposes of Paragraphs 2(n), 2¢¢), 8(d) and 16(b), the term "Share" or "Shaedst means a share or shares of the Spo
Class A Common Stock, par value, $1.00.

(cc) "Sponsor" means Comcast Corporation, a Pewnaisid corporation, including any successor thelogtmerger, consolidation, acquisition
of all or substantially all the assets thereofptiverwise.
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(dd) "Subsidiary Companies" means all corporatibias, at the time in question, are subsidiary capons of the Sponsor within the mear
of section 424(f) of the Code.

(ee) "Ten Percent Shareholder" means a person whiredDate of Grant owns, either directly or witttie meaning of the attribution rules
contained in section 424(d) of the Code, stock @esing more than 10% of the total combined votiogey of all classes of stock of his
employer corporation or of its parent or subsidigoyporations, as defined respectively in sectiiz¥(e) and (f) of the Code, provided that
the employer corporation is a Company.

(ff) "Terminating Event" means any of the followiegents:
(i) the liquidation of the Sponsor; or
(i) a Change of Control.

(9g) "Third Party" means any Person other than mgamy, together with such Person's Affiliates, jfed that the term "Third Party" shall
not include the Sponsor, an Affiliate of the Sparmoany member or members of the Roberts Family.

(hh) "1933 Act" means the Securities Act of 1933amended.

(i) "1934 Act" means the Securities Exchange Act @34, as amended.

3. Rights To Be Granted

(a) Types of Options and Other Rights Available@ant. Rights that may be granted under the Rian a

() Incentive Stock Options, which give an Optiowe®o is an employee of a Company the right forec#@d time period to purchase a
specified number of Shares for a price not less tha Fair Market Value on the Date of Grant;

(il Non-Qualified Options, which give the Optiont right for a specified time period to purchaspecified number of Shares for a price
determined by the Committee; and

(iii) Cash Rights, which give an Optionee the rifgta specified time period, and subject to sumhddtions, if any, as shall be determined by
the Committee and stated in the option documentdeive a cash payment of such amount per Shateatide determined by the Commi
and stated in the option document, in lieu of eisgrg a Non-Qualified Option.

In addition, rights that may be granted under tlae Bhall include Incentive Stock Options or Nonafffied Options to purchase a specified
number of Shares of the Sponsor's Class A Speoian@n Stock, par value $1.00, which shall be autmal#y converted into Incentive
Stock Options or Non-Qualified Options to purchésesame number of Shares of the Sponsor's Cl&mBnon Stock, par value $1.00,
upon and subject to the approval by the Sponsaaiselolders of the amendment to the Plan adoptélebBoard on October 5, 2000 to mi
the
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Sponsor's Class B Common Stock, par value $1.0abl@afor the grant of Options under the Plan.

(b) Limit on Grant of Options. The maximum numbéShares for which Options may be granted to anglsiindividual in any calendar
year, adjusted as provided in Paragraph 11, skalh000,000 Share

(c) Presumption of Incentive Stock Option StatuschEOption granted under the Plan to an employ@eGdmpany is intended to be an
Incentive Stock Option, except to the extent arshsgrant would exceed the limitation of Paragramm@ except for any Option specifically
designated at the time of grant as an Option thabt an Incentive Stock Option.

4. Shares Subject to Plan

Subject to adjustment as provided in Paragrapmdtlmore than 75,000,000 Shares in the aggregatdomesued pursuant to the Plan upon
exercise of Options. Shares delivered pursuaritea@kercise of an Option may, at the Sponsor'soplie either treasury Shares or Shares
originally issued for such purpose. If an Optiowexing Shares terminates or expires without habieen exercised in full, other Options may
be granted covering the Shares as to which theo®grminated or expired.

5. Administration of Plan

(a) Committee. The Plan shall be administered byShbcommittee on Performance Based Compensatibe @ompensation Committee of
the Board or any other committee or subcommittesigti@ted by the Board, provided that the commétministering the Plan is composed
of two or more non-employee members of the Boaadhef whom is an Outside Director. Notwithstandiing foregoing, if Non-Employee
Directors are granted Options in accordance wighpttovisions of Paragraph 8, the directors to wisash Options will be granted, the timing
of grants of such Options, the Option Price of sOghions and the number of Option Shares includesiich Options shall be as specifically
set forth in Paragraph 8. No member of the Commatgall participate in the resolution of any istha exclusively involves an Option
granted to such member.

(b) Meetings. The Committee shall hold meetingsuah times and places as it may determine. Actoapd at a meeting by a majority of
members of the Committee or acts approved in vgritiy the unanimous consent of the members of theritiee shall be the valid acts of
the Committee.

(c) 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 flan or the granting of Options thereunder un{gghe member of the Committee has
breached or failed to perform the duties of hisceffand (ii) the breach or failure to perform ditnges self-dealing, wilful misconduct or
recklessness; provided, however, that the provisadrihis Paragraph 5(c) shall not apply to theoesibility or liability of a member of the
Committee pursuant to any criminal statute.
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(d) Indemnification. Service on the Committee shalhstitute service as a member of the Board. BEaaber of the Committee shall be
entitled without further act on his part to indetgrfrom the Sponsor to the fullest extent provitigdapplicable law and the Sponsor's By

in connection with or arising out of any actionsit ®r proceeding with respect to the administratid the Plan or the granting of Options
thereunder in which he may be involved by reasdisobeing or having been a member of the Commitiehether or not he continues to be
such member of the Committee at the time of thimmacsuit or proceeding.

6. Eligibility

(a) Eligible individuals to whom Options may be mped shall be employees, officers or directors @bapany who are selected by the
Committee for the grant of Options. Eligible indiuals to whom Cash Rights may be granted shahdigiduals who are employees of a
Company on the Date of Grant. The terms and camditof Options granted to individuals other thamMNmployee Directors shall be
determined by the Committee, subject to Paragrafn& terms and conditions of Cash Rights shatldiermined by the Committee, subject
to Paragraph 7. The terms and conditions of Optipasted to Non-Employee Directors shall be deteeahiby the Committee, subject to
Paragraph 8.

(b) An Incentive Stock Option shall not be granteé Ten Percent Shareholder except on such tesmeeming the option price and term as
are provided in Paragraph 7(b) and 7(g) with ressfmesuch a person. An Option designated as Inoe@iock Option granted to a Ten
Percent Shareholder but which does not comply thig¢hrequirements of the preceding sentence shatbbeed as a NoQualified Option. Ar
Option designated as an Incentive Stock Option dleafreated as a NoQualified Option if (i) the Optionee is not an ewyte of a Compar
on the Date of Grant or (ii) the only Company byieththe Optionee is employed on the Date of Grauaii entity described in Paragraph
2(dd)(ii).

7. Option Documents and Terms - In General

All Options granted to Optionees other than Non-Exyge Directors shall be evidenced by option doaumeThe terms of each such option
document shall be determined from time to timeHsy@ommittee, consistent, however, with the follogvi

(a) Time of Grant. All Options shall be grantedhiit 10 years from the earlier of (i) the date obptibn of the Plan by the Board, or
(i) approval of the Plan by the shareholders ef @ponsor.

(b) Option Price. The option price per Share wibpect to any option shall be determined by the@iti@e, provided, however, that with
respect to any Incentive Stock Options, the optioce per share shall not be less than 100% of#ireMarket VValue of such Share on the
Date of Grant, and provided further that with retge any Incentive Stock Options granted to a Percent Shareholder, the option price per
Share shall not be less than 110% of the Fair Mark&ie of such Share on the Date of Grant.

(c) Restrictions on Transferability. No Option giesh under this Paragraph 7 shall be transferablerwise than by will or the laws of descent
and distribution and, during the lifetime of thetidpee, shall be exercisable only by him or forhesefit by his attorney-in-fact or guardian;
provided that the Committee may, in its discretiatthe time of
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grant of a Non-Qualified Option or by amendmenaofoption document for an Incentive Stock Optioa dion-Qualified Option, provide
that Options granted to or held by an Optionee beatransferred, in whole or in part, to one or ntomesferees and exercised by any such
transferee; provided further that (i) any suchgfanis without consideration and (ii) each trareséeis a member of such Optionee's
Immediate Family; and provided further that anyeimtive Stock Option granted pursuant to an optimcuchent which is amended to permit
transfers during the lifetime of the Optionee shatlon the effectiveness of such amendment, btettdhereafter as a Non-Qualified Option.
No transfer of an Option shall be effective unlgssCommittee is notified of the terms and condgiof the transfer and the Commit
determines that the transfer complies with the irequents for transfers of Options under the Plathtae option document. Any person to
whom an Option has been transferred may exercig®ations only in accordance with the provision®afagraph 7(g) and this Paragraph 7

(c).

(d) Payment Upon Exercise of Options. Full paynfenShares purchased upon the exercise of an Oglialhbe made in cash, by certified
check payable to the order of the Sponsor, ohegtection of the Optionee and as the Committeg mats sole discretion, approve, by
surrendering Shares with an aggregate Fair Markéie/equal to the aggregate option price, or biweleéhg such combination of Shares and
cash as the Committee may, in its sole discretipprove; provided, however, that Shares may besdered in satisfaction of the option
price only if the Optionee certifies in writing the Sponsor that the Optionee owns a number ofr@thailable Shares as of the date the
Option is exercised that is at least equal to timalver of Shares to be surrendered in satisfacfitimeaOption Price; provided further,
however, that the option price may not be paidhiar8s if the Committee determines that such medfipdyment would result in liability
under section 16(b) of the 1934 Act to an Optiofeeept as otherwise provided by the Committepayfment is made in whole or in part in
Shares, the Optionee shall deliver to the Sporsiificates registered in the name of such Optiaepeesenting Shares legally and
beneficially owned by such Optionee, free of @&hB, claims and encumbrances of every kind andgavFair Market Value on the date of
delivery that is not greater than the option peceompanied by stock powers duly endorsed in bigrtke record holder of the Shares
represented by such certificates. If the Commiiteés sole discretion, should refuse to accetr&hin payment of the option price, any
certificates representing Shares which were daliv¢o the Sponsor shall be returned to the Optiaienotice of the refusal of the
Committee to accept such Shares in payment offitieroprice. The Committee may impose such limitagiand prohibitions on the use of
Shares to exercise an Option as it deems apprepriat

(e) Issuance of Certificate Upon Exercise of Ogtjdrayment of Cash. Only whole Shares shall baldswpon exercise of Options. Any
right to a fractional Share shall be satisfiedastc Upon satisfaction of the conditions of Panalgrk0, a certificate for the number of whole
Shares and a check for the Fair Market Value orléte of exercise of any fractional Share to whighOptionee is entitled shall be delive
to such Optionee by the Sponsor.

(f) Termination of Employment. For purposes of Bian, a transfer of an employee between two empdogach of which is a Company,
shall not be deemed a termination of employmentpeoposes of Paragraph 7(g), an Optionee's tetmmmaf employment shall be deemed
to occur on the date an Optionee ceases to haguéar obligation
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to perform services for a Company, without regard/hether (i) the Optionee continues on the Comiggmgyroll for regular, severance or
other pay or (ii) the Optionee continues to papte in one or more health and welfare plans maietsby the Company on the same basis as
active employees. Whether an Optionee ceases toaheagular obligation to perform services for anpany shall be determined by the
Committee in its sole discretion. Notwithstandihg foregoing, if an Optionee is a party to an emplent agreement or severance agreement
with a Company which establishes the effective dawuch Optionee's termination of employment farmppses of this Paragraph 7(g), that
date shall apply.

(9) Periods of Exercise of Options. An Option sh&lexercisable in whole or in part at such timéroes as may be determined by the
Committee and stated in the option document, pemjithowever, that if the grant of an Option woutdsibject to section 16(b) of the 1934
Act, unless the requirements for exemption therafiw Rule 16b-3(c)(1), under such Act, or any s8eoe provision, are met, the option
document for such Option shall provide that suctigdpis not exercisable until not less than six therhave elapsed from the Date of Grant.
Except as otherwise provided by the Committeesidliscretion, no Option shall first become exetdisdollowing an Optionee's termination
of employment for any reason; provided furtherf:itha

() In the event that an Optionee terminates enmlayt with the Company for any reason other thathdeaCause, any Option held by such
Optionee and which is then exercisable shall becésable for a period of 90 days following the didite Optionee terminates employment
with the Company (unless a longer period is esthbli by the Committee); provided, however, thatdh termination of employment with
the Company is due to the Disability of the Optieniee shall have the right to exercise those oOpons which are then exercisable for a
period of one year following such termination ofgayment (unless a longer period is establishethbyCommittee); provided, however, t
in no event shall an Incentive Stock Option be eisable after five years from the Date of Grarthia case of a grant to a Ten Percent
Shareholder, nor shall any other Option be exdptésafter ten years from the Date of Grant.

(i) In the event that an Optionee terminates eymlent with the Company by reason of his death,@ptjon held at death by such Optionee
which is then exercisable shall be exercisablafperiod of one year from the date of death (urddssiger period is established by the
Committee) by the person to whom the rights of@pionee shall have passed by will or by the lafwdescent and distribution; provided,
however, that in no event shall an Incentive StOgkion be exercisable after five years from theetGrant in the case of a grant to a Ten
Percent Shareholder, nor shall any other Optioexeecisable after ten years from the Date of Grant.

(iii) In the event that an Optionee's employmerthwihe Company is terminated for Cause, each unmegr Option held by such Optionee
shall terminate and cease to be exercisable; pdvidkther, that in such event, in addition to indiia¢e termination of the Option, the
Optionee, upon a determination by the Committed ahidomatically forfeit all Shares otherwise suttjeo delivery upon exercise of an
Option but for which the Sponsor has not yet detidehe Share certificates, upon refund by the Smoof the option price.
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(h) Date of Exercise. The date of exercise of atiddshall be the date on which written notice xéreise, addressed to the Sponsor at its
main office to the attention of its Secretary, @t delivered, telecopied or mailed first classqgs prepaid; provided, however, that the
Sponsor shall not be obligated to deliver any fieaties for Shares pursuant to the exercise of tio@® until the Optionee shall have made
payment in full of the option price for such Shaieach such exercise shall be irrevocable whemgiizach notice of exercise must (i) spe
the Incentive Stock Option, Non-Qualified Optioncmmbination thereof being exercised; and (ii) uidel a statement of preference (which
shall binding on and irrevocable by the Optionetdhall not be binding on the Committee) as torttamner in which payment to the Sponsor
shall be made (Shares or cash or a combinatiohafeS and cash). Each notice of exercise shalkalsply with the requirements of
Paragraph 15.

(i) Cash Rights. The Committee may, in its soleigon, provide in an option document for an dligiOptionee that Cash Rights shall be
attached to Non-Qualified Options granted undeta@m. All Cash Rights that are attached to Nonii@ed Options shall be subject to the
following terms:

(i) Such Cash Right shall expire no later thanNlo@-Qualified Option to which it is attached.

(if) Such Cash Right shall provide for the cashrpeagt of such amount per Share as shall be detedrbyéhe Committee and stated in the
option document.

(iii) Such Cash Right shall be subject to the sagstrictions on transferability as the Non-Quatifieption to which it is attached.

(iv) Such Cash Right shall be exercisable only wéigech conditions to exercise as shall be determigetie Committee and stated in the
option document, if any, have been satisfied.

(v) Such Cash Right shall expire upon the exemighe Non-Qualified Option to which it is attached
(vi) Upon exercise of a Cash Right that is attadiee@l Non-Qualified Option, the Option to which tBash Right is attached shall expire.

() Type of Shares. Each Option granted underRhaisagraph 7 to an employee of a Company shall iegption to purchase Shares of the
Company's Class A Special Common Stock, par v8iL®0, except for (i) any Option specifically desged at the time of grant as an Op
to purchase Shares of the Company's Class B Condtomk, par value, $1.00, or (ii) any Option speaifly designated at the time of grani
an Option to purchase Shares of the Company's @l&zecial Common Stock, par value, $1.00, thatavitomatically convert to an Option
to purchase Shares of the Company's Class B Spgaaiamon Stock, par value, $1.00, upon and subjeittet approval by the Sponsor's
shareholders of the amendment to the Plan adoptétetBoard on October 5, 2000 to make the Span&da'ss B Common Stock, par value
$1.00 available for the grant of Options underPRlen.

8. Option Documents and Terms - Non-Employee Dimsct
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Options granted pursuant to the Plan to Non-Emm@dyieectors shall be granted, without any furthefam by the Committee, in accordance
with the terms and conditions set forth in thisd@gaph 8. Options granted pursuant to ParagraptsBéi be evidenced by option docume
The terms of each such option document shall bsismt with Paragraphs 8(b) through 8(g), as fato

(a) Grant of Options to Non-Employee Directors. fEBlon-Employee Director shall be granted, commemoimthe Grant Date next
following the adoption of this Plan by the Boardlam each successive Grant Date thereafter, a Natifi@d Option to purchase 5,400
Shares. Notwithstanding the preceding sentencé, maely elected Non-Employee Director:

(i) shall be granted a Non-Qualified Option to fhase 9,000 Shares on the Election Date; and

(i) shall not be entitled to the grant of an Optieereunder on the Grant Date immediately folloviimgNon-Employee Director's Election
Date if such Election Date is within ninety (90)ydaf the Grant Date.

(b) Option Price. The option price per Share wibpect to any Option granted under this ParagregitalBbe 100% of the Fair Market Value
of such Share on the Grant Date.

(c) Restrictions on Transferability. No Option giedh under this Paragraph 8 shall be transferahlerwise than by will or the laws of descent
and distribution and, during the lifetime of thetidpee, shall be exercisable only by him or foresefit by his attorney-in-fact or guardian;
provided that the Committee may, in its discretiainthe time of grant of an Option or by amendnuéran option document for an Option,
provide that Options may be transferred, in whalegart, to one or more transferees and exerdigezhy such transferee; provided further
that (i) any such transfer is without consideratimnd (ii) each transferee is a member of suchd@pé's Immediate Family. No transfer of an
Option shall be effective unless the Committeeoisfied of the terms and conditions of the transfied the Committee determines that the
transfer complies with the requirements for trarsstd Options under the Plan and the option docunfery person to whom an Option has
been transferred may exercise any Options onlgd@omance with the provisions of Paragraph 8(f) thiglParagraph 8(c).

(d) Payment Upon Exercise of Options. Full paynfenShares purchased upon the exercise of an Oglialhbe made in cash, by certified
check payable to the order of the Sponsor, ohegtection of the Optionee and as the Committeg mats sole discretion, approve, by
surrendering Shares with an aggregate Fair Markéie/equal to the aggregate option price, or biyeleéhg such combination of Shares and
cash as the Committee may, in its sole discretipprove; provided, however, that Shares may besdered in satisfaction of the option
price only if the Optionee certifies in writing the Sponsor that the Optionee owns a number ofr@thailable Shares as of the date the
Option is exercised that is at least equal to timalver of Shares to be surrendered in satisfacfitimeaOption Price; provided further,
however, that the option price may not be paidhar8s if the Committee determines that such medifipayment would result in liability
under section 16(b) of the 1934 Act to an Optiofie&ept as otherwise provided by the Committepaifment is made in
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whole or in part in Shares, the Optionee shallv@elio the Sponsor certificates registered in to@e of such Optionee representing Shares
legally and beneficially owned by such Optioneeefof all liens, claims and encumbrances of evarg &nd having a Fair Market Value on
the date of delivery that is not greater than thigoa price accompanied by stock powers duly eretbis blank by the record holder of the
Shares represented by such certificates. If ther@ittare, in its sole discretion, should refuse toegat Shares in payment of the option price,
any certificates representing Shares which wergeteld to the Sponsor shall be returned to thedDpt with notice of the refusal of the
Committee to accept such Shares in payment offitieroprice. The Committee may impose such limitagiand prohibitions on the use of
Shares to exercise an Option as it deems apprepriat

(e) Issuance of Certificate Upon Exercise of Omjdrayment of Cash. Only whole Shares shall baldewpon exercise of Options granted
under this Paragraph 8. Any right to a fractionadu® shall be satisfied in cash. Upon satisfaaifathe conditions of Paragraph 10, a
certificate for the number of whole Shares andeckHor the Fair Market Value on the date of exaga@f any fractional Share to which the
Optionee is entitled shall be delivered to suchi@ete by the Sponsor.

(f) Periods of Exercise of Options. An Option gethtinder this Paragraph 8 shall not be exercigabkx months after the Date of Grant,
and shall then be exercisable in its entirety. Ni@h shall first become exercisable following aptidnee's termination of service as a Non-
Employee Director for any reason other than the-Eorployee Director's termination of service becaafsthe Non-Employee Director's
death, Disability or attainment of mandatory retient age under any mandatory retirement policybésteed by the Board as in effect from
time to time ("Mandatory Retirement"). All Optiogsanted to a Non-Employee Director shall become édliately exercisable in full upon an
Optionee's termination of service as a Non-Empldyieector because of death, Disability or Mandat@stirement; provided further, that the
following rules shall apply to all Options previdyigranted under the Plan to N&mployee Directors that are outstanding as of Sy26001,
and to all Options granted under the Plan to Nomplegee Directors after June 5, 2001.:

(i) In the event that an Optionee terminates serai&a Non-Employee Director for any reason oten the Disability or Mandatory
Retirement of the Optionee, death or Cause, anio@peld by such Optionee and which is then exabtesshall continue to be exercisable
for a period of 90 days following the date the Opée terminates service as a Non-Employee Diregtovided, however, that in no event
shall an Option be exercisable after the day befordifth anniversary of the Date of Grant.

(i) In the event that an Optionee terminates senas a Non-Employee Director due to the Disabitlgath or Mandatory Retirement of the
Optionee, any Option held by such Optionee and lwisithen exercisable shall continue to be exeotésay the Optionee or, in the case of
the Optionee's death, by the person to whom thésrigf the Optionee shall have passed by will othgylaws of descent and distribution u
the day before the fifth anniversary of the Dat&adint.

(iii) In the event that an Optionee's service &oa-Employee Director is terminated for Cause, aawxercised Option shall terminate and
cease to be exercisable; provided further, thatizh event, in addition to immediate termination of
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the Option, the Optionee shall automatically fdrédi Shares otherwise subject to delivery uporr@ge of an Option but for which the
Sponsor has not yet delivered the Share certificagon refund by the Sponsor of the option price.

(g) Date of Exercise. The date of exercise of atiddmranted under this Paragraph 8 shall be tkee @lawhich written notice of exercise,
addressed to the Sponsor at its main office tattemtion of its Secretary, is hand delivered,aefeed or mailed first class postage prepaid,;
provided, however, that the Sponsor shall not Bigated to deliver any certificates for Shares parg to the exercise of an Option until the
Optionee shall have made payment in full of theaspprice for such Shares. Each such exercise Bhattevocable when given. Each notice
of exercise must (i) specify the Option being eisad; and (ii) include a statement as to the mamehich payment to the Sponsor shall be
made (Shares or cash or a combination of Sharesaatt). Each notice of exercise shall also comjitly the requirements of Paragraph 15.

(h) Type of Shares. Each Option granted undemRhaisigraph 8 shall be an Option to purchase Shathe €ompany's Class A Special
Common Stock, par value, $1.00.

9. Limitation on Exercise of Incentive Stock Opton

The aggregate Fair Market Value (determined ahefime Options are granted) of the Shares witheetsto which Incentive Stock Options
may first become exercisable by an Optionee inare/calendar year under the Plan and any othergfldre Company shall not exceed
$100,000. The limitations imposed by this Paragi@ghall apply only to Incentive Stock Options dezhunder the Plan, and not to any other
options or stock appreciation rights. In the exanindividual receives an Option intended to bénaentive Stock Option which is
subsequently determined to have exceeded the fiamitaet forth above, or if an individual receiv@ptions that first become exercisable in a
calendar year (whether pursuant to the terms aijption document, acceleration of exercisabilitptirer change in the terms and conditions
of exercise or any other reason) that have an ggtgd-air Market Value (determined as of the tihnee@ptions are granted) that exceeds the
limitations set forth above, the Options in excafsthe limitation shall be treated as Non-Qualifiegtions.

10. Rights as Shareholders

An Optionee shall not have any right as a sharemaldth respect to any Shares subject to his Optiontil the Option shall have been
exercised in accordance with the terms of the Riahthe option document and the Optionee shall paicethe full purchase price for the
number of Shares in respect of which the Option evascised and the Optionee shall have made anrsaTge acceptable to the Sponsor for
the payment of applicable taxes consistent wittagtaph 16.

11. Changes in Capitalization

(a) Except as provided in Paragraph 11(b), in tlemethat Shares are changed into or exchangeaddferent number or kind of shares of
stock or other securities of the Sponsor, whetmeugh merger, consolidation, reorganization, réalpation, stock dividend, stock split-up
or other substitution of securities of the Spon#we,Board shall make
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appropriate equitable anti-dilution adjustmentthenumber and class of shares of stock availabls$uance under the Plan, and subject to
outstanding Options, and to the option prices Ardamounts payable pursuant to any Cash Rightsréeyence to the option price in the
Plan and in option documents shall be a referemtieet option price as so adjusted. Any referendbaderm "Shares" in the Plan and in
option documents shall be a reference to the apteghnumber and class of shares of stock avaifablssuance under the Plan, as adjusted
pursuant to this Paragraph 11. The Board's adjustsill be effective and binding for all purposéshis Plan.

(b) Paragraph 11(a) shall not apply to the numb&hares that become subject to the grant of Optimler Paragraph 8(a). Paragraph 11(a)
shall apply for the purpose of making appropriafeitable anti-dilution adjustments to Options geahpursuant to Paragraph 8(a) before the
effective date of the relevant event giving ris¢hte adjustment under Paragraph 11(a).

12. Terminating Events

(a) The Sponsor shall give Optionees at leastytf®®) days' notice (or, if not practicable, subbrser notice as may be reasonably
practicable) prior to the anticipated date of tbestimmation of a Terminating Event. Upon receiguath notice, and for a period of ten (10)
days thereafter (or such shorter period as thedsizaill reasonably determine and so notify the @ets), each Optionee shall be permitted
to exercise the Option to the extent the Optidihésn exercisable; provided that, the Sponsor magirhilar notice, require the Optionee to
exercise the Option, to the extent the Option éntaxercisable, or to forfeit the Option (or pantihereof, as applicable). The Committee r
in its discretion, provide that upon the Optioneetipt of the notice of a Terminating Event unitiés Paragraph

12(a), the entire number of Shares covered by @ptihall become immediately exercisable.

(b) Notwithstanding Paragraph 12(a), in the evieatfterminating Event is not consummated, the Ostiail be deemed not to have been
exercised and shall be exercisable thereafteretettent it would have been exercisable if no swatice had been given.

13. Interpretation

The Committee shall have the power to interpreftam and to make and amend rules for puttingdt éffect and administering it. It is
intended that the Incentive Stock Options grantedeuthe Plan shall constitute incentive stockan#tiwithin the meaning of section 422 of
the Code, and that Shares transferred pursuangtexercise of Non-Qualified Options shall congtifproperty subject to federal income tax
pursuant to the provisions of section 83 of theedthe provisions of the Plan shall be interpreted applied insofar as possible to carry out
such intent.

14. Amendments

The Board or the Committee may amend the Plan fhom to time in such manner as it may deem advisatvertheless, neither the Board
nor the Committee may, without obtaining approvahim twelve months before or after such actiorsbgh vote of shareholders as may be
required by Pennsylvania law for any action requjrshareholder
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approval, or by a majority of votes cast at a chdld shareholders' meeting at which a majorityllof@ting stock is present and voting on
such amendment, either in person or in proxy (lotitin any event, less than the vote required @msto Rule 16b-3(b) under the 1934 Act)
change the class of individuals eligible to reca&mndncentive Stock Option, extend the expiratiatecdf the Plan, decrease the minimum
option price of an Incentive Stock Option granteder the Plan or increase the maximum number akshas to which Options may be
granted, except as provided in Paragraph 11 hdreafidition, the provisions of Paragraph 8 thdaedwrine (i) which directors shall be
granted Options; (ii) the number of Shares sulig@ptions; (iii) the option price of Shares subjecOptions; and (iv) théming of grants o
Options shall not be amended more than once ewsemianths, other than to comport with changes ex@wode or the Employee Retirement
Income Security Act of 1974, as amended, if applieaNo outstanding Option shall be affected by sungh amendment without the written
consent of the Optionee or other person then edtith exercise such Option.

15. Securities Law

(@) In General. The Committee shall have the pawenake each grant under the Plan subject to suutlitions as it deems necessary or
appropriate to comply with the then-existing requients of the 1933 Act or the 1934 Act, includingeR1L6b-3 (or any similar rule) of the
Securities and Exchange Commission.

(b) Acknowledgment of Securities Law RestrictiomsExercise. To the extent required by the Commitieéess the Shares subject to the
Option are covered by a then current registratiatement or a Notification under Regulation A untlier 1933 Act, each notice of exercise of
an Option shall contain the Optionee's acknowledgrmeform and substance satisfactory to the Cotesithat:

(i) the Shares subject to the Option are beinghmsed for investment and not for distribution @ate (other than a distribution or resale
which, in the opinion of counsel satisfactory te ponsor, may be made without violating the regfisin provisions of the Act);

(i) the Optionee has been advised and understhat$A) the Shares subject to the Option havebeeh registered under the 1933 Act and
are "restricted securities" within the meaning afdR144 under the 1933 Act and are subject toictisins on transfer and (B) the Sponsor is
under no obligation to register the Shares sulbgettte Option under the 1933 Act or to take anjoacivhich would make available to the
Optionee any exemption from such registration;

(iii) the certificate evidencing the Shares mayrkeeestrictive legend; and
(iv) the Shares subject to the Option may not dedferred without compliance with all applicablddeal and state securities laws.

(c) Delay of Exercise Pending Registration of Siies. Notwithstanding any provision in the Plaraoroption document to the contrary, if
the Committee determines, in its sole discretibat tssuance of Shares pursuant to the exercige Gfption should be delayed pending
registration or qualification under federal or staécurities

-15-



laws or the receipt of a legal opinion that an appate exemption from the application of fedenattate securities laws is available, the
Committee may defer exercise of any Option uniihs8hares are appropriately registered or qualidieaih appropriate legal opinion has t
received, as applicable.

16. Withholding of Taxes on Exercise of Option

() Whenever the Company proposes or is requiréeélteer or transfer Shares in connection withd@Rercise of an Option, the Company
shall have the right to (i) require the recipiemtémit to the Sponsor an amount sufficient tasfatny federal, state and local withholding
requirements prior to the delivery or transfer wy gertificate or certificates for such Sharesiigpitdke any action whatever that it deems
necessary to protect its interests with respetaxdiabilities. The Sponsor's obligation to make aelivery or transfer of Shares on the
exercise of an Option shall be conditioned on #u#pient's compliance, to the Sponsor's satisfactigth any withholding requirement. In
addition, if the Committee grants Options or amenytion documents to permit Options to be tranefiduring the life of the Optionee, the
Committee may include in such option documents fuwokisions as it determines are necessary or appte to permit the Company to
deduct compensation expenses recognized upon sg@fcsuch Options for federal or state incomeptaposes.

(b) Except as otherwise provided in this Paragrig(ib), any tax liabilities incurred in connectioitimthe exercise of an Option under the
Plan other than an Incentive Stock Option shalldtésfied by the Sponsor's withholding a portiothaf Shares underlying the Option
exercised having a Fair Market Value approximaggjyal to the minimum amount of taxes required taviteheld by the Sponsor under
applicable law, unless otherwise determined byGbmmittee with respect to any Optionee. Notwithdtag the foregoing, the Committee
may permit an Optionee to elect one or both offtflewing: (i) to have taxes withheld in excessloé minimum amount required to be
withheld by the Sponsor under applicable law; pitedithat the Optionee certifies in writing to thmoBsor that the Optionee owns a number
of Other Available Shares having a Fair Market \éatiat is at least equal to the Fair Market Valu®pution Shares to be withheld by the
Company for the then-current exercise on accountithfheld taxes in excess of such minimum amoumd, (@) to pay to the Sponsor in cash
all or a portion of the taxes to be withheld upba &xercise of an Option. In all cases, the Stevegithheld by the Company shall have a
Market Value that does not exceed the amount @&stéx be withheld minus the cash payment, if argderby the Optionee. Any election
pursuant to this Paragraph 16(b) must be in writiregle prior to the date specified by the Commitee, in any event prior to the date the
amount of tax to be withheld or paid is determinti.election pursuant to this Paragraph 16(b) naylade only by an Optionee or, in the
event of the Optionee's death, by the Optionegd lepresentative. No Shares withheld pursuatftisaParagraph 16(b) shall be available for
subsequent grants under the Plan. The Committeeadtaguch other requirements and limitations reggrelections pursuant to this
Paragraph 16(b) as it deems appropriate.

(c) Except as otherwise provided in this ParagrEgle), any tax liabilities incurred in connectioitmthe exercise of an Incentive Stock
Option under the Plan shall be satisfied by theddpe's payment to the Sponsor in cash all ofakestto be withheld upon exercise of the
Incentive Stock Option. Notwithstanding the foregpithe Committee may permit an Optionee to etetiaive the Sponsor withhold a port
of the Shares underlying the Incentive Stock Opérearcised having a Fair Market Value approximaggjyal to the
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minimum amount of taxes required to be withheldh® Sponsor under applicable law. Any election pams to this Paragraph 16(c) must be
in writing made prior to the date specified by @@mmittee, and in any event prior to the date theumt of tax to be withheld or paid is
determined. An election pursuant to this Paragid{t) may be made only by an Optionee or, in tleneef the Optionee's death, by the
Optionee's legal representative. No Shares withpretduant to this Paragraph 16(c) shall be availédyl subsequent grants under the Plan.
The Committee may add such other requirementsianiiiions regarding elections pursuant to thisaBeaph 16(c) as it deems appropriate.

17. Effective Date and Term of Plan

This amendment and restatement of the Plan isteféeas of April 29, 2002. The Plan shall expirelater than March 13, 2006, the tenth
anniversary of the date the Plan was initially @ddpy the Board, unless sooner terminated by tieed

18. General

Each Option shall be evidenced by a written insgmtitontaining such terms and conditions not inisteist with the Plan as the Committee
may determine. The issuance of Shares on the erastian Option shall be subject to all of the mglle requirements of the corporation |

of the Sponsor's state of incorporation and otpptieable laws, including federal or state secesitews, and all Shares issued under the Plar
shall be subject to the terms and restrictionsainet in the Articles of Incorporation and By-Laefghe Sponsor, as amended from time to
time.

Executed as of the 29th day of April, 2002.

COMCAST CORPORATION

By: /s/ Stanley Wang

Attest: /s/ Arthur Block



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 an 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 25,000,000 sloditbe Company's Class A Special Common Stockyalae $1.00 per share (the
"Shares"), which may be issued pursuant to the @sthi€orporation 1996 Stock Option Plan, as ameadddestated, effective April 29,
2002 (the "Plan™).

We have examined the Registration Statement, imdutthe exhibits thereto, the Company's Articlesnabrporation, as amended, the
Company's By-laws, the Plan and such documentedsawe deemed appropriate in rendering this opitioaur 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 tiatShares, when issued and paid for in accordaitbeéhe terms of the Plan, will be valic
issued, fully paid and non-assessable.

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 Constitutidrite Commonwealth of Pennsylvania and reportettialddecisions interpreting these laws,
and the federal securities laws, each as in effetche date herec



We hereby consent to the filing of this opinioraaisexhibit 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 or
regulations of the Securities and Exchange Comondsiereunder.

Very truly yours,

/'s/ PEPPER HAM LTON LLP

PEPPER HAM LTON LLP



Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

We consent to the use in this Registration Statéwie@omcast Corporation on Form S-8 of our replated February 5, 2002 (July 30, 2002
as to Note 14) (which report expresses an ungedldpinion and includes an explanatory paragrajaliectto the adoption of Statement of
Financial Accounting Standards No. 133, "AccounfimgDerivative Instruments and Hedging Activitieas amended, effective January 1,
2001), appearing in Exhibit 99.1 to this RegistmatStatement. We also consent to the incorporéyoreference in this Registration
Statement of our report dated February 5, 2002erinancial statement schedule appearing in theuAhReport on Form 10-K of Comcast
Corporation for the year ended December 31, 2001.

/sl Deloitte & Touche

Phi | adel phi a, Pennsyl vani a
Sept enber 6, 2002



Exhibit 99.1
INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Comcast Corporation
Philadelphia, Pennsylvania

We have audited the accompanying consolidated balsineet of Comcast Corporation and its subsididiie "Company") as of December
31, 2001 and 2000, and the related consolidatéenséants of operations, stockholders' equity ant lasss for each of the three years in the
period ended December 31, 2001. These financimtnts are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemersisdoan our audits.

We conducted our audits in accordance with aud&tagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtnassurance about whether the financial statsnaea free of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgd the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timaricial position of Comcast Corporation and
its subsidiaries as of December 31, 2001 and 28@dthe results of their operations and their ¢@sts for each of the three years in the
period ended December 31, 2001, in conformity w&itbounting principles generally accepted in thetidthStates of America.

As discussed in Notes 2 and 3 to the consolidateah€ial statements, the Company adopted Stateoféiimancial Accounting Standards I
133, "Accounting for Derivative Instruments and lgexj Activities," as amended, effective Januarg2dQ1.

Deloitte & Touche LLP

Philadelphia, Pennsylvania
February 5, 2002 (July 30, 2002 as to Note 14)



COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

December 31,

2 001 2000
(Do llars in millions,
e xcept share data)
ASSETS
CURRENT ASSETS
Cash and cash eqUIVAIENTS ....ccccvcevcceeees e $ 350.0 $ 6515
INVESIMENTS ..o 2 ,623.2 3,059.7
Accounts receivable, less allowance for doubtful accounts of $153.9 and $141.7 .............. 967.4 891.9
INVENEOMIES, NET wevviiiiiieii e 454.5 438.5
Other CUMENt @SSELS .ooovvvviviiieiiiieeeees e 153.7 102.8
Total CUMMENE ASSELS ...cooeieieiieiiieeeees i —————— 4 ,548.8 5,144.4
INVESTMENTS oooiiiieeee i, 1 ,679.2 2,661.9
PROPERTY AND EQUIPMENT, net of accumulated deprecia tion of $2,725.7
AN BL,873.1 oo s 7 ,011.1  5,519.9
INTANGIBLE ASSETS
GOoOAWIll .o 7 ,507.3  6,945.1
Cable franchise operating rights ............... 20 ,167.8 17,5455
Other intangible assets ..........ccccocveene 2 ,833.4 1,485.6
30 ,508.5 25,976.2
Accumulated amortization ......ccccccceevveeees e 5 ,999.2) (3,908.7)
24 ,509.3 22,067.5
OTHER NONCURRENT ASSETS, NEL cooiviiieviieiceee ettt s sie e enee 383.4 350.8
$38 ,131.8 $35,744.5
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
ACCOUNtS PAYADIE .oovveviiiiiiiccceeicee e $ 698.2 $ 813.2
Accrued expenses and other current liabilities . 1 ,695.5 1,576.5
Deferred income taxes..........ccceevvvveennns 275.4 789.9
Current portion of long-term debt .............. 460.2 293.9
Total current labilitieS ... e ——————— 3 ,129.3 3,473.5
LONG-TERM DEBT, 1€SS CUITENt POFtION ..ccccvvveeiee e 11 ,741.6 10,517.4
DEFERRED INCOME TAXES ....ccooooiiiiiiis e, 6 ,375.7 5,786.7
OTHER NONCURRENT LIABILITIES ...t e 1 ,532.0 1,108.6
MINORITY INTEREST ..o e, 880.2 717.3
COMMITMENTS AND CONTINGENCIES (NOTE 11)
COMMON EQUITY PUT OPTIONS ....otiiiiiiiiiiiiices ittt 54.6
STOCKHOLDERS' EQUITY
Preferred stock -- authorized, 20,000,000 shares 5.25% series B mandatorily
redeemable convertible, $1,000 par value; issu ed, zero and 59,450 at
redemption ValUe ....ccoccvvvviiiiieicies e 59.5
Class A special common stock, $1 par value -- au thorized, 2,500,000,000 shares;
issued, 937,256,465 and 931,340,103; outstandi ng, 913,931,554 and 908,015,192 ............. 913.9 908.0
Class A common stock, $1 par value -- authorized , 200,000,000 shares;
issued, 21,829,422 and 21,832,250. ........... 21.8 21.8
Class B common stock, $1 par value -- authorized
issued, 9,444,375. . 9.4 9.4
Additional capital ..... .. 11 ,752.0 11,598.8
Retained earnings .........c.ccceevvvveennnnn. 1 ,631.5 1,056.5
Accumulated other comprehensive income ......... 144.4 432.4
Total StocKhOIdEers' €QUILY ...cccoceevveees 14 ,473.0 14,086.4
$38 ,131.8 $35,744.5

See notes to consolidated financial statements.



COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS

REVENUES
SEIVICE TEVENUES ...ooovvvvvvvvviivvinvineee i ———— $5,756.9
Net sales from electronic retailing ............. L 3,917.3

COSTS AND EXPENSES
Operating (excluding depreciation) .............
Cost of goods sold from electronic retailing (ex
Selling, general and administrative ............
Depreciation
Amortization

OPERATING INCOME (LOSS) ....oovovieeveveeeeeenn.
OTHER INCOME (EXPENSE)
INEEreSt EXPENSE w.vvveeivieeeiieeeeiieeeeeee s (731.8)

Investment income ............cccceeeevveeen. 1,061.7

Income (expense) related to indexed debt .......

Equity in net income (losses) of affiliates .... (28.5)

Other income ........eeeeveeveeeiiieiinenn, 1,301.0

1,602.4

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS, MINORITY

INTEREST, EXTRAORDINARY ITEMS AND CUMULATIVE EFF ECT OF

ACCOUNTING CHANGE ....oociiiiiiiieiiiies e 856.2
INCOME TAX EXPENSE ....ocoviviiiiiiiicieninees et (470.2)
INCOME FROM CONTINUING OPERATIONS BEFORE MINORITY NTEREST,

EXTRAORDINARY ITEMS AND CUMULATIVE EFFECT OF ACC OUNTING

CHANGE ..ot 386.0
MINORITY INTEREST .oooiiiiiiiiiiiieiieieee e (160.4)

INCOME FROM CONTINUING OPERATIONS BEFORE EXTRAORDARY ITEMS
AND CUMULATIVE EFFECT OF ACCOUNTING CHANGE .....
GAIN FROM DISCONTINUED OPERATIONS, net of income ta

INCOME BEFORE EXTRAORDINARY ITEMS AND CUMULATIVE EFECT OF

ACCOUNTING CHANGE ......ccocvvviiiiineenne. 225.6
EXTRAORDINARY ITEMS (1.5)
CUMULATIVE EFFECT OF ACCOUNTING CHANGE ............ 384.5
NET INCOME ....cooiiiiiiiieiiiiecceee 608.6
PREFERRED DIVIDENDS
NET INCOME FOR COMMON STOCKHOLDERS .....ccccccivie et $ 608.6
BASIC EARNINGS (LOSS) FOR COMMON STOCKHOLDERS PER OMMON SHARE

Income from continuing operations before extraor dinary items and cumulative

effect of accounting change ................. . $ 024

Discontinued OPErations ........ccccoecvcvveees e

Extraordinary items ....ccccvvvcveevcieenneees e

Cumulative effect of accounting change ......... . 0.40

NELINCOME oo e $ 0.64
BASIC WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUASIDING .........cccccviiieeeeen. 949.7
DILUTED EARNINGS (LOSS) FOR COMMON STOCKHOLDERS PEROMMON SHARE

Income from continuing operations before extraor dinary items and cumulative

effect of accounting change ................. $ 0.23

Discontinued OPErations .......cccccevvevveees e
Extraordinary items ........ccccceeviviennns
Cumulative effect of accounting change .........

Net inCOMe .....ooovvvvieriiiecieee i

DILUTED WEIGHTED AVERAGE NUMBER OF COMMON SHARESTSUJANDING . 964.5

See notes to consolidated financial statem:

ded December 31,

ts in milli
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per share data)

$4,682.7 $3,361.8

3,535.9
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2,060.0
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(691.4) (538.3)
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(666.0)
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1,500.0
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2,045.1
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780.9
335.8
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(29.7)

$ 216
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

OPERATING ACTIVITIES

Net iNCOMEe .......cccvveviirriiieieeeee

Adjustments to reconcile net income to net cash
by operating activities from continuing operat
Depreciation ....
Amortization ..........ccoceeeviiieeennnns
Non-cash interest (income) expense, net
Non-cash (income) expense related to indexed d
Equity in net (income) losses of affiliates ..
Gains on investments and other income, net ...
Minority interest .........ccccoeeveveinnnens
Discontinued operations ......................
Extraordinary items ..........cccecceeeennns
Cumulative effect of accounting change .......
Deferred income taxes .........cccccveeenne
Other .....ooeiiiiiicceeeeeee

Changes in working capital, net of effects of
divestitures
Increase in accounts receivable, net ......
Increase in inventories, net ..............
(Increase) decrease in other current assets
(Decrease) increase in accounts payable, ac
and other current liabilities ...........

Net cash provided by operating activities
continuing operations ................

FINANCING ACTIVITIES

Proceeds from borrowings ...........ccccce.e.

Retirements and repayments of debt .............

Issuances of common stock and sales of put optio
SEOCK oo

Repurchases of common stock ....................

Dividends ........cocoeveiiiiiiiieiiieeeee

Deferred financing costs .

Other .....cooviviiieieee e,

Net cash provided by (used in) financing
continuing operations ................

INVESTING ACTIVITIES
Acquisitions, net of cash acquired .............
Proceeds from liquidated damages, net ..........
Proceeds from sales of (purchases of) short-term
Capital contributions to and purchases of invest
Proceeds from sales of investments .............
Capital expenditures ...........cccceeevuveeee.
Sale of subsidiary, net of cash sold ...........
Additions to intangible and other noncurrent ass

Net cash used in investing activities fro
continuing operations ................

Year Ended December 31,

2001 2000 1999

(Dollars in millions)

.................... $ 608.6 $2,021.5 $1,065

ions:

1,141.8 8373 572
2,306.2 1,794.0 644
402 (226) (27

(666.0) 666
285 21.3 (L
(2,303.3) (3,679.3) (1,917
160.4 1153 (4
(335
236 51

1,074.6 (73
512 41

1,382.3 1,570.9 680

.................... (15.8) (195.8) (89
. (16.0) (35.7) (91
(27.1) 137 30

crued expenses
.................... (93.9) (133.8) 719

(152.8) (351.6) 569

.................... 1,229.5 1,219.3 1,249

5686.4 54353 2,786
(4,187.7) (5,356.5) (1,368

ns on common

272 305 17

(27.1) (324.9) (30
(9

(22.5) (55.8) (51
3

activities from
.................... 1,476.3 (271.4) 1,341

.................... (1,329.0) (187.3) (755

.................... 1,460
investments, net .. (6.2) 1,028.1 (1,035

ments .............. (317.0) (1,010.7) (2,012
. 11728 9973 599
(2,181.7) (1,636.8) (893
361

LS e, (346.2) (409.2) (263

.................... (3,007.3) (1,218.6) (2,539

(DECREASE) INCREASE IN CASH AND CASH
EQUIVALENTS -- CONTINUING OPERATIONS ...........
CASH AND CASH EQUIVALENTS, beginning of year ......

(301.5) (270.7) 51
651.5 9222 870

CASH AND CASH EQUIVALENTS, end of year ............ $ 350.0 $ 6515 $ 922

See notes to consolidated financial statements.



CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

COMCAST CORPORATION AND SUBSIDIARIES

Balance, January 1, 1999 .......cccccccevveeennnn.

Comprehensive income:
Netincome .......cccoevvviiiiiiniiciee

Unrealized gains on marketable securities,
net of deferred taxes of $2,891.9 ..........

Reclassification adjustments for gains
included in net income, net of
deferred taxes of $161.7 .........c..........

Cumulative translation adjustments

Total comprehensive Income

ACQUISItION ..o,

Exercise of options ...........cccccvvvvinnnns

Conversion of Series A preferred ..........

Retirement of common stock ...........

Cash dividends, Series A preferred .

Series B preferred dividends ..

Share exchange ........cccoccvvviieeennnnn.

Temporary equity related to put options

Balance, December 31, 1999 ...................
Comprehensive income:
Net income: ........oooecvvvvivieieeeeeeee,

Unrealized losses on marketable securities, ....

net of deferred taxes of $2,789.3 ...........

Reclassification adjustments for gains

included in net income, net of deferred

taxes of $266.0 .........ccccceeviiiieeenne
Cumulative translation adjustments
Total comprehensive loss
ACQUISILIONS ....ccovvveieeiiis .
Exercise of options .........cccccevviieeennne
Retirement of common stock .................
Conversion of Series B preferred ..

Series B preferred dividends .................

Balance, December 31, 2000 ...................
Comprehensive income:
Netincome ........cooveciiiiiiieiiieeeeee,

Share exchange .........cccoceeeiiiiieeeenns
Temporary equity related to put options

Unrealized gains on marketable securities,
net income of deferred taxes of $114.4 ......

Reclassification adjustments for gains

included in net income, net of deferred

taxes of $264.4 .........cccevveeieinnnnn.
Unrealized losses on effective portion of

cash flow hedges, net of deferred taxe

Of $0.3 oo
Cumulative translation adjustments .......

Total comprehensive income ....................

Exercise of options .........cccccevviieeeenne
Retirement of common stock .................

S

Conversion of Series B preferred ...............

Temporary equity related to put options

Balance, December 31, 2001 ...................

Preferred Stock  Common Stock

Series Series Class A Add

A B Special Class AClassB Ca

(Dollars in millions)

$31.9 $540.7% 698.4$31.7 $9.4 $2

8.5
2.2
(31.9) 2.7
(0.8)

28.9
46 (4.9)

569.6 716.4 26.0 9.4 3

155.7 7
2.6
(6.0) (3.1)

(533.6) 38.3

235
1.0 (1.1)

50,5 908.0 21.8 94 11

2.5
(0.8)
(59.5) 4.2

$ $ $913.9%$21.8 $94 $11

Accumulated Other

Comprehensive

Income (loss)
Retained  ----------m-mmmememeen
Earnings Unrealized Cumulative
(Accumulated) Gains  Translation

Deficit)  (Losses) Adjustments Total

itional
pital



Balance, January 1, 1999 ........cccccceveeeennnn.
Comprehensive income:
Net iNCOMEe .......ccvveeiiiiiiiee e
Unrealized gains on marketable securities,
net of deferred taxes of $2,891.9 ..........
Reclassification adjustments for gains
included in net income, net of
deferred taxes of $161.7 ....................
Cumulative translation adjustments
Total comprehensive Income ..
ACQUISILION ..o
Exercise of options .........ccccceiviieeeenne
Conversion of Series A preferred ...............
Retirement of common stock .....................
Cash dividends, Series A preferred .
Series B preferred dividends ...................
Share exchange ........cccocccvvvieneennnnn.
Temporary equity related to put options ........

Balance, December 31, 1999 ..........cccceeeenee
Comprehensive income:
Net inCOmMe: ......cccvvveeiviriiieieieee e
Unrealized losses on marketable securities, ....
net of deferred taxes of $2,789.3 ...........
Reclassification adjustments for gains
included in net income, net of deferred
taxes of $266.0 .........ccccceeviiiieeene
Cumulative translation adjustments
Total comprehensive 10SS ...........cccoeeuvnnnne
AcCqQUISItIONS ........ovvvvieiennnns .
Exercise of options .........ccccceevciieennne
Retirement of common stock ...........c.........
Conversion of Series B preferred ..
Series B preferred dividends .....
Share exchange .........cccoceeeiiiiiieeenns
Temporary equity related to put options ........

Balance, December 31, 2000 ...........cccceeernnne
Comprehensive income:
Net iNCOMEe .......ccvveiiiiiiiieeiiieeee
Unrealized gains on marketable securities,
net income of deferred taxes of $114.4 ......
Reclassification adjustments for gains
included in net income, net of deferred
taxes of $264.4 .......ccccovevvvriiiennnnn.
Unrealized losses on effective portion of
cash flow hedges, net of deferred taxes
Of $0.3 oo
Cumulative translation adjustments .............
Total comprehensive income ...............cccueeee
Exercise of options ................. .
Retirement of common stock .....................
Conversion of Series B preferred ...............
Temporary equity related to put options ........

Balance, December 31, 2001 ..............ccccn...

See notes to consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999

1 Business
Comcast Corporation and its subsidiaries (the "Camy}) is involved in three principal lines of busgs: cable, commerce and content.

The Company's cable business is principally invéblvethe development, management and operationoafdband communications networks
in the United States ("US"). The Company's constéid cable operations served approximately 8.5amiubscribers and passed
approximately 13.9 million homes as of December28D1.

The Company's commerce operations consist of timep@oy's consolidated subsidiary, QVC, Inc. andigiidoses ("QVC"). Through QVC,

an electronic retailer, the Company markets a watéty of products directly to consumers primadly merchandise-focused television
programs. QVC was available, on a full and paretimasis, to approximately 82.1 million homes inlti& approximately 9.5 million homes
in the United Kingdom ("UK"), approximately 23.6 lirin homes in Germany and approximately 3.6 milllmomes in Japan as of December
31, 2001.

Content is provided through the Company's constitlaubsidiaries including Comcast Spectacor, CetrigportsNet ("CSN"), Comcast
SportsNet Mid-Atlantic ("CSN MidAtlantic"), Comcast Sports Southeast ("CSS"), EteBainment Television, Inc. ("E! EntertainmenfTfe
Golf Channel ("TGC"), Outdoor Life Network ("OLNgnd G4 Media, LLC ("G4 Media"), and through othesgramming investments (see
Note 5).

The Company's cable and commerce operations refpribgeCompany's two reportable segments undeuatiog principles generally
accepted in the United States. The Company's fdeur regional sports programming networks, witichsist of CSN, CSN Mid-Atlantic
and CSS, derive a substantial portion of their neres from the Company's cable operations. In 2894, result of a change in its internal
reporting structure, the Company's regional sgumdgramming networks are included in the Compacstde segment for all periods
presented. See Note 12 for a summary of the Con'méingncial data by business segment.

2. Summary of Significant Accounting Policies
Basis of Consolidation

The consolidated financial statements include te®ants of the Company and all entities that then@any directly or indirectly controls. All
significant intercompany accounts and transacteaneng consolidated entities have been eliminated.

Management's Use of Estimates

The Company prepares its financial statementsmfiocoity with accounting principles generally actagpin the United States which require
management to make estimates and assumptiondfiztttae reported amounts and disclosures. Actamllts could differ from those
estimates. Estimates are used when accountingftii items such as sales returns and allowaatiegances for doubtful accounts,
reserves for inventory obsolescence, investmentsiarivative financial instruments, depreciatiod amortization, asset impairment, non-
monetary transactions and contingencies.

Fair Values

The Company has determined the estimated fair \aiugunts presented in these consolidated finasizEisdments using available market
information and appropriate methodologies. Howewensiderable judgment is required in interpretimayket data to develop the estimate
fair value. The



COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999 (Cangd)

estimates presented in these consolidated finastsil@ments are not necessarily indicative of theumts that the Company could realize in a
current market exchange. The use of different ma&sumptions and/or estimation methodologies naag la material effect on the estime
fair value amounts. The Company based these fhiewestimates on pertinent information availablenemagement as of December 31, 2001
and 2000. The Company has not comprehensively egdhése fair value estimates for purposes of tbessolidated financial statements
since such dates.

Cash Equivalents

Cash equivalents consist principally of commerpigber, money market funds, US Government obligatand certificates of deposit with
maturities of three months or less when purchaBee.carrying amounts of the Company's cash equitakpproximate their fair values.

Inventories --- Electronic Retailing

Inventories are stated at the lower of cost or eaiRost is determined by the average cost methbith approximates the first-in, first-out
method.

Investments
Investments consist principally of equity secusitie

Investments in entities in which the Company hasathility to exercise significant influence ovee thperating and financial policies of the
investee are accounted for under the equity metiqdity method investments are recorded at originat and adjusted periodically to
recognize the Company's proportionate share ahtrestees' net income or losses after the dateveStment, additional contributions made
and dividends received. The differences betweeCtimapany's recorded investments and its propoitgoinéerests in the book value of the
investees' net assets are being amortized to eiquilgt income or loss, primarily over a period26fyears, which is consistent with the
estimated lives of the underlying assets.

Unrestricted publicly traded investments are cfassias available for sale or trading securitied secorded at their fair value. Unrealized
gains or losses resulting from changes in fair @d&letween measurement dates for available forssalarities are recorded as a component of
other comprehensive income. Unrealized gains @el®sesulting from changes in fair value betweeasmement dates for trading securities
are recorded as a component of investment income.

Restricted publicly traded investments and investsian privately held companies are stated at ea§tisted for any known diminution in
value (see Note 6).

Property and Equipment

The Company records property and equipment at Begtreciation is provided by the straight-line noetlover estimated useful lives as
follows:

Buildings and improvements ..............cccceee. ... 4-40years
Operating facilities ...........cccccvvveveene.n. ... 2-12years
Other equipment .........ccccooviieieiiiineeen. ... 2-15years

The Company capitalizes improvements that extesdtdives and expenses other repairs and maintersdr@eges as incurred. The cost and
related accumulated depreciation applicable totassdéd



COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999 (Cangd)

or retired are removed from the accounts and tire@doss on disposition is recognized as a corepbnf depreciation expense.

The Company capitalizes the costs associated hétlcanstruction of cable transmission and distidioutacilities and new cable service
installations. Costs include all direct labor anatemnials, as well as certain indirect costs.

Intangible Assets

Goodwill is the excess of the acquisition costrobaquired entity over the fair value of the idBalile net assets acquired. The Company
amortizes goodwill over estimated useful lives iaggrincipally from 20 to 30 years.

Cable franchise operating rights represent theevattributed to agreements with local authorithegt tillow access to homes in cable service
areas acquired in connection with a business caatibm The Company capitalizes these contractghtsiand amortizes them over the term
of the related franchise agreements. Costs inclnygtie Company in negotiating and renewing fraselsigreements are included in other
intangible assets and are amortized on a straiightiasis over the term of the franchise renewbgegenerally 10 to 15 years.

Other intangible assets consist principally of eadold satellite television distribution rights, keakystem franchise renewal costs, contractual
operating rights, computer software, programmingtand rights, license acquisition costs and ronpetition agreements. The Company
capitalizes these costs and amortizes them omiglstdline basis over the term of the related agesgs or estimated useful life.

Certain of the Company's content subsidiaries avi@ Qave entered into multi-year affiliation agreensewith various cable and satellite
system operators for carriage of their respectrogi@mming. The Company capitalizes cable or stelistribution rights and amortizes
them on a straight-line basis over the term ofréated distribution agreements of 5 to 15 years.

See Note 3 for a discussion of the expected implaatioption of Statement of Financial Accountingrigtards ("SFAS") No. 141, "Business
Combinations" ("SFAS No. 141") and SFAS No. 14208@will and Other Intangible Assets" ("SFAS No. 142

Valuation of Long-Lived Assets

The Company periodically evaluates the recovetghifi its long-lived assets, including property aglipment and intangible assets,
whenever events or changes in circumstances irdibat the carrying amount may not be recover&hleh evaluations include analyses
based on the cash flows generated by the underagsegts, profitability information, including estited future operating results, trends or
other determinants of fair value. If the total loé texpected future undiscounted cash flows istlessthe carrying amount of the asset, a loss
is recognized for the difference between the falug and the carrying value of the asset. Unlessamted separately, the loss is included as a
component of either depreciation expense or anatitiz expense, as appropriate.

Foreign Currency Translation

The Company translates assets and liabilitiessdbiteign subsidiaries, where the functional curyeis the local currency, into US dollars at
the December 31 exchange rate and records theddtanslation adjustments as a component of etiraprehensive income. The Company
translates revenues and expenses using averagangectates prevailing during the year. Foreignenay transaction gains and losses are
included in other income (expense).



COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999 (Cangd)

Revenue Recognition

The Company recognizes video, high-speed Inteamet,programming revenues as service is providee. Gdmpany manages credit risk by
disconnecting services to cable and high-speedneteustomers who are delinquent. The Companygrézes advertising sales revenue at
estimated realizable values when the advertisirgrésl. Revenues derived from other sources amgnéred when services are provided or
events occur.

The Company recognizes net sales from electrotadlirg at the time of shipment to customers. Tleen@any classifies all amounts billed to
a customer for shipping and handling within neésdtom electronic retailing. The Company's pol&yo allow customers to return
merchandise for up to thirty days after date opstént. An allowance for returned merchandise isigesl as a percentage of sales based on
historical experience.

See Note 3 for a discussion of the expected imgiaatioption of Emerging Issues Task Force ("EIT#Y9, "Accounting for Consideration
Given to a Customer (Including a Reseller of theda's Products)" ("EITF 01-9") and EITF 01-14,cbme Statement Characterization of
Reimbursements Received for "Out-of-Pocket' Expehseurred” ("EITF 01-14").

Stock-Based Compensation

The Company accounts for stock-based compensatiaocordance with Accounting Principles Board ("APB8pinion No. 25, "Accounting
for Stock Issued to Employees," and related ingtgtions, as permitted by SFAS No. 123, "AccountargStock-Based Compensation.”
Compensation expense for stock options is measigdige excess, if any, of the quoted market pritkeoCompany's stock at the date of the
grant over the amount an employee must pay to eethe stock. The Company records compensatiomergier restricted stock awards
based on the quoted market price of the Compatock at the date of the grant and the vesting defidle Company records compensation
expense for stock appreciation rights based ochhbages in quoted market prices of the Companysk tr other determinants of fair value
at the end of the year (see Note 8).

Postretirement and Postemployment Benefits

The Company charges to operations the estimatdd abeetiree benefits and benefits for formermadtive employees, after employment but
before retirement, during the years the employeesige services.

Investment Income

Investment income includes interest income, divilieltome and gains, net of losses, on the salesxsithnges of marketable securities and
long-term investments. The Company recognizes geadized gains and losses using the specificiiilsation method. Investment income
also includes unrealized gains or losses on trasiegrities, mark to market adjustments on dexieatand hedged items, and impairment
losses resulting from adjustments to the net rablezvalue of certain of the Company's investméste Note 6).

Income Taxes

The Company recognizes deferred tax assets anlitigsbfor temporary differences between the ficiahreporting basis and the tax basis of
the Company's assets and liabilities and expeaadflis of utilizing net operating loss carryfordsr The impact on deferred taxes of
changes in tax rates and laws, if
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999 (Cangd)

any, applied to the years during which temporaffetinces are expected to be settled, are reflectérd consolidated financial statements in
the period of enactment (see Note 9).

Derivative Financial Instruments

The Company uses derivative financial instrumeot@fnumber of purposes. The Company managesptsaxe to fluctuations in interest
rates by entering into interest rate exchange awgats ("Swaps"), interest rate cap agreements §'Capd interest rate collar agreements
("Collars"). The Company manages the cost of itgehepurchases through the sale of equity pubogintracts ("Comcast Put Options").
The Company manages its exposure to fluctuatiottseivalue of certain of its investments by enggiitto equity collar agreements ("Equity
Collars") and equity put option agreements ("Eq&itit Options”). The Company makes investments @inegses, to some degree, through
the purchase of equity call option or call warragteements ("Equity Warrants"). The Company hasidéndexed debt instruments and
entered into prepaid forward sale agreements (4fldporward Sales") whose value, in part, is defifrem the market value of Sprint PCS
common stock, and has also sold call options omiceof its investments in equity securities ("CadCall Options") in order to monetize a
portion of those investments.

Prior to the adoption on January 1, 2001 of SFASI88, "Accounting for Derivatives and Hedging Adies," as amended ("SFAS No.
133"), Swaps, Caps and Collars were matched witieiefixed or variable rate debt and periodic gaayments were accrued on a settlement
basis as an adjustment to interest expense. Amygipnes associated with these instruments were anedrtover their term and realized gains
or losses as a result of the termination of th&runsents were deferred and amortized over the mngaterm of the underlying debt.
Unrealized gains and losses as a result of theseiments were recognized when the underlying hibddlgen was extinguished or otherwise
terminated.

Equity Collars, Equity Put Options and Equity Watsawere marked to market on a current basis Wihrésult included in accumulated of
comprehensive income in the Company's consolidaaéahce sheet. Covered Call Options are markedat@ahon a current basis with the
result included in investment income in the Compaognsolidated statement of operations.

On January 1, 2001, the Company adopted SFAS Nb.9RBAS No. 133 establishes accounting and rempstiandards for derivative
instruments, including certain derivative instrunseambedded in other contracts and hedging aetvi8FAS No. 133 requires that all
derivative instruments, whether designated in heglgélationships or not, be recorded on the balaheet at their fair values.

For derivative instruments designated and effec®éair value hedges, such as the Company's EGoltars, Equity Put Options and Fixed
to Variable Swaps, changes in the fair value ofdevative instrument are substantially offsethia consolidated statement of operations by
changes in the fair value of the hedged item. Eoivdtive instruments designated as cash flow hedgeeh as the Company's Variable to
Fixed Swaps, the effective portion of any hedgemrted in other comprehensive income until fesognized in earnings during the same
period in which the hedged item affects earnindp iheffective portion of all hedges is recognizedurrent earnings each period. Changes
in the fair value of derivative instruments thad ant designated as a hedge are recorded eacl pedorrent earnings.

When a fair value hedge is terminated, sold, egettor has expired, the adjustment in the carrgingunt of the fair value hedged item is
deferred and recognized into earnings when thedtbdgm is recognized in earnings. When a hedgad i extinguished or sold, the
adjustment in the carrying amount of the hedged iterecognized in earnings. When hedged variaitedebt is extinguished, the previously
deferred effective portion of the hedge is writtghsimilar to debt extinguishment costs.
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Subsequent to the adoption of SFAS No. 133, EdMiéyrants are marked to market on a current basistive result included in investment
income in the Company's consolidated statemenpefations.

Subsequent to the adoption of SFAS No. 133, daévivéistruments embedded in other contracts, ss¢heaCompany's indexed debt
instruments and Prepaid Forward Sale, are bifuddate their host and derivative financial instrurheomponents. The derivative compor
is recorded at its estimated fair value in the Canys consolidated balance sheet with changegimated fair value recorded in investment
income.

Proceeds from sales of Comcast Put Options arededdn stockholders' equity and an amount equtdéaedemption price of the common
stock is reclassified from permanent equity to terapy equity. Subsequent changes in the markeewa@fiComcast Put Options are not
recorded.

The Company periodically examines those instrumératshave been entered into by the Company toéhesgosure to interest rate and
equity price risks to ensure that the instrumergsn@atched with underlying assets or liabilitiexjuce the Company's risks relating to interest
rates or equity prices and, through market valubsamsitivity analysis, maintain a high correlatiorthe risk inherent in the hedged item. For
those instruments that do not meet the above ieriteairiations in their fair value are marked-tork® on a current basis in the Company's
consolidated statement of operations.

The Company does not hold or issue any derivathantial instruments for trading purposes and isanparty to leveraged instruments (see
Note 7). The Company manages the credit risks &gsdowith its derivative financial instrumentsdhgh the evaluation and monitoring

the creditworthiness of the counterparties. AltHotlte Company may be exposed to losses in the ef@onperformance by the
counterparties, the Company does not expect sissledoif any, to be significant.

See Note 3 for a discussion of the impact of adoptif SFAS No. 133.
Sale of Stock by a Subsidiary or Equity Method Invetee

Changes in the Company's proportionate share afritlerlying equity of a consolidated subsidiargquity method investee which result
from the issuance of additional securities by ssudbsidiary or investee are recognized as gainsssek in the Company's consolidated
statement of operations unless gain realizatiolisassured in the circumstances. Gains for whgalization is not assured are credited
directly to additional capital.

Securities Lending Transactions

The Company may enter into securities lending aatisns pursuant to which the Company requiredtreower to provide cash collateral
equal to the value of the loaned securities, assaefjl for any changes in the value of the undeglidaned securities. Loaned securities for
which the Company maintains effective control a@uded in investments in the Company's consolidlatdance sheet.

Reclassifications
Certain reclassifications have been made to tha paars' consolidated financial statements toawnfo those classifications used in 2001.
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3. Recent Accounting Pronouncements
SFAS No. 133, as Amended

On January 1, 2001, the Company adopted SFAS Nb.9RAS No. 133 establishes accounting and regpstandards for derivatives and
hedging activities. SFAS No. 133 requires thatlalivative instruments be reported on the balaheetsat their fair values.

Upon adoption of SFAS No. 133, the Company recaghis income a cumulative effect of accounting ghanet of related income taxes, of
$384.5 million and a cumulative decrease in otloengrehensive income, net of related income taxe®127.0 million.

The increase in income consisted of a $400.2 milidjustment to record the debt component of indebebt at a discount from its value at
maturity (see Note 7) and $191.3 million princigattlated to the reclassification of gains previguscognized as a component of
accumulated other comprehensive income on the Coytgpaquity derivative instruments, net of reladeferred income taxes of $207.0
million (see Note 9).

The decrease in other comprehensive income codgisitecipally of the reclassification of the gaimsted above.
SFAS No's. 141 and 142

The Financial Accounting Standards Board ("FASBSuied SFAS No. 141 and SFAS No. 142 in June 20t8selstatements address how
intangible assets that are acquired individuallghw& group of other assets or in connection witlusiness combination should be accounted
for in financial statements upon and subsequettitdiv acquisition. The new statements require alidiusiness combinations initiated after
June 30, 2001 be accounted for using the purcha#ieoch and establish specific criteria for the rextign of intangible assets separately fr
goodwill.

The Company adopted SFAS No. 141 on July 1, 209iequired by the new statement. The adoption &§{&SNo. 141 did not have a
material impact on the Company's financial conditio results of operations.

The Company adopted SFAS No. 142 on January 1, 2602quired by the new statement. Upon adoptti@nCompany will no longer
amortize goodwill and other indefinite lived intalnlg assets, which consist primarily of cable figise operating rights. The Company will
required to test its goodwill and intangible assiett are determined to have an indefinite lifeifiopairment at least annually. Other than in
the period of adoption or in those periods in whiod Company may record an asset impairment, tilmep@oy expects that the adoption of
SFAS No. 142 will result in increased income asslt of reduced amortization expense.

The EITF of the FASB is expected to provide furthaidance on certain implementation issues relatele adoption of SFAS No. 142 as it
relates to identifiable intangible assets othenthaodwill. Subject to further guidance to be pded, based upon the Company's interpret
of SFAS No. 142, the Company may record a chargecasnulative effect of accounting change, neet#ted deferred income taxes, in an
amount not expected to exceed $1.5 billion uporptido of SFAS No. 142 on January 1, 2002.

Based on the Company's preliminary evaluationgiienated effect of adoption of SFAS No. 142 wdwdde been to decrease amortization
expense by approximately $2.0 billion and to inseedeferred income tax expense by approximatel® $@bion for the year ended
December 31, 2001 (See Note 14).
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SFAS No. 143

The FASB issued SFAS No. 143, "Accounting for Ad®etirement Obligations," in June 2001. SFAS N@& addresses financial accounting
and reporting for obligations associated with thirement of tangible long-lived assets and theated asset retirement costs. SFAS No.
143 is effective for fiscal years beginning aftend 15, 2002. While the Company is currently evitgethe impact the adoption of SFAS I
143 will have on its financial condition and resudf operations, it does not expect such impabetmaterial.

SFAS No. 144

The FASB issued SFAS No. 144, "Accounting for ttmpéirment or Disposal of Long-Lived Assets," in Aisg2001. SFAS No. 144, which
addresses financial accounting and reporting feiitipairment of long-lived assets and for long4divassets to be disposed of, supercedes
SFAS No. 121 and is effective for fiscal years begig after December 15, 2001. While the Compartyisently evaluating the impact the
adoption of SFAS No. 144 will have on its finanaahdition and results of operations, it does xpieet such impact to be material.

EITF 01-9

In November 2001, the EITF reached a consensudTn @E.-9. EITF 01-9 requires, among other thinbat tonsideration paid to customers
should be classified as a reduction of revenuessrdertain criteria are met. Certain of the Com[sacyntent subsidiaries have paid or may
pay distribution fees to cable television and d$isgdbroadcast systems for carriage of their progréng. The Company currently classifies
amortization of these distribution fees as expémsts consolidated statement of operations. Upshwpéion of EITF 01-9 on January 1, 2002,
the Company will reclassify certain of these disition fees from expense to a revenue reductioalfgreriods presented in its consolidated
statement of operations. The change in classifinatiill have no impact on the Company's reportegrating loss or financial condition. The
effect of the reclassification of cable televiseomd satellite broadcast distribution fees from esgeto a reduction of revenue is to decreas
amounts reported in the Company's consolidatedratit of operations as follows (in millions):

Year Ended December 31,

2 001 2000 1999

Service revenues ........ccccoeeueeeceeeennee. $ 358 $17.3 $4.6

Selling, general and administrative expense ... $ 47 $53 $4.2

Amortization eXpense ............c.ccuvenee. $ 311 $12.0 $04
EITF 01-14

In November 2001, the FASB staff announced EITFid@@p103, "Income Statement Characterization offteirsements Received for 'Out-
of-Pocket' Expenses Incurred,” which has subsetuleén recharacterized as EITF 01-14. EITF Oletyires that reimbursements received
for out-of-pocket expenses incurred be charactér@erevenue in the statement of operations.

Under the terms of its franchise agreements, thagamy is required to pay up to 5% of its gross meres derived from providing cable
services to the local franchising authority. Then(any normally passes these fees through to ite salbscribers. The Company currently
classifies cable franchise fees collected froncdtisle subscribers as a reduction of the relatedtiiae fee expense included within selling,
general and administrative expenses in its corasi@distatement of operations.
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EITF 01-14, by analogy, applies to franchise fégson adoption of EITF 01-14 on January 1, 2002 Gbenpany will reclassify franchise

fees collected from cable subscribers from a redncif selling, general and administrative expernees component of service revenues in its
consolidated statement of operations. The changkagsification will have no impact on the Compamngported operating income (loss) or
financial condition. The effect of the reclassifioa of cable franchise fees is to increase thewmtsoreported in the Company's consolidated
statement of operations as follows (in millions):

Year Ended December 31,
2001 2000 1999
SEIVICE TBVENUES ....veeeviiieeiieeiieeeiaeeeee e $192.3 $152.3 $105.6
Selling, general and administrative expense ....... L $192.3 $152.3 $105.6

4. Earnings Per Share

Earnings for common stockholders per common sksacemputed by dividing net income, after deductbpreferred stock dividends, when
applicable, by the weighted average number of comsiares outstanding during the period on a basidduted basis.

The following table reconciles the numerator andamheinator of the computations of diluted earningglsdommon stockholders per common
share ("Diluted EPS") for the years presented.

Year Ended December 31,
2001 2000 1999
(Amounts in millio ns,
except per share da ta)
Net income for common stockholders ................ . L $608.6 $1,998.0 $1,036.0
Preferred dividends .......ccccccvevviiiccces e 23.5 29.7
Net income for common stockholders used for Diluted EPS i $608.6 $2,021.5 $1,065.7
Basic weighted average number of common shares outs tanding ........cccoeenee 949.7 890.7 749.1
Dilutive securities:
Series A and B convertible preferred stock ..... 1.0 42.5 44.0
Stock option and restricted stock plans ........ L 13.8 15.4 26.8
Put options on Class A Special Common Stock 0.1
Diluted weighted average number of common shares ou tstanding ..........c...... 964.5 948.7 819.9
Diluted earnings for common stockholders per common share ........ccceeeee. $ 063 $ 213 $ 1.30

Comcast Put Options on a weighted average 0.2omiflhares, 1.5 million shares and 2.7 million shaféts Class A Special Common Stock
(see Note 8) were outstanding during the yearsceBegeember 31, 2001, 2000 and 1999, respectivelgndast Put Options outstanding
during the years ended December 31, 2001 and 1888 ot included in the computation of Diluted E33he Comcast Put Options'
exercise price was less than the average marlat pfithe Company's Class A Special Common Stockglthe periods.

In December 2000 and January 2001, the CompangdssiL478 billion principal amount at maturity aérd Coupon Convertible Debentures
due 2020 (the "Zero Coupon Debentures" --- see Kpt&he Zero Coupon Debentures may be convertadyatime prior to maturity if the
closing sale price of the Company's Class A Sp&uahmon Stock is greater than 110% of the accretedersion price (as defined). The
Zero Coupon Debentures were excluded from the ctetipo of Diluted EPS in 2001 and
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2000 as the weighted average closing sale pritleeo€ompany's Class A Special Common Stock wagneatter than 110% of the accreted
conversion price.

5. Acquisitions and Other Significant Events
Agreement and Plan of Merger with AT&T Broadband

On December 19, 2001, the Company entered intograeinent and Plan of Merger with AT&T Corp. ("AT&Tgursuant to which the
Company agreed to a transaction which will resuthe combination of the Company and a holding camgf AT&T's broadband business
("AT&T Broadband") that AT&T will spin off to its sareholders immediately prior to the combinatios.oh December 31, 2001, AT&T
Broadband served approximately 13.6 million sulbsrs. Under the terms of the transaction, the coetbcompany will issue approximately
1.235 billion shares of its voting common stoclAB& T Broadband shareholders in exchange for alAd&T's interests in AT&T
Broadband, and approximately 115 million shareissosfommon stock to Microsoft Corporation ("MicrdSpin exchange for AT&T
Broadband shares that Microsoft will receive imnagely prior to the completion of the transactiondettlement of their $5 billion aggregate
principal amount in quarterly income preferred sii@s. The combined company will also assume ouirapproximately $20 billion of
AT&T Broadband debt. For each share of a clas®ofraon stock of Comcast that they hold at the tifrta@ merger, each Comcast
shareholder will receive one share of a correspandiass of stock of the combined company. The Guy@xpects that the transaction will
qualify as tax-free to both the Company and to AT&T

The Company will account for the transaction aseguisition under the purchase method of accountiity the Company as the acquiring
entity. The identification of the Company as thquadng entity was made after careful consideratiball facts and circumstances, as
follows:

Voting Rights in the New Combined Company. Form&gA shareholders will own approximately 53.7% oé ttombined company's
economic interest and approximately 60.6% of thaliaed company's voting interest following the negrdvicrosoft will own shares
representing approximately 5.2% of the combinedmamy's economic interest and 4.95% of the combtoadpany's voting interest
following the merger. No individual former AT&T steholder will have any significant ownership orimgtinterest following the merger.
Brian L. Roberts, the Company's controlling shatédoand President ("Mr. Roberts"), either direcththrough his control of a family
holding company, will own an approximately 33.34%éing interest in the combined company following therger (including a 33.33% non-
dilutable voting interest through ownership of @lass B common stock of the combined company),anapproximately .8% economic
interest. Mr. Roberts will hold the largest mingnitoting interest in the combined company. The m&gest voting interest held by an
individual shareholder will be 4.95%, held by Misadt. Under the governing documents of the combewdpany, as a result of his
ownership of the Class B stock, Mr. Roberts wilé&she right to approve any merger involving thenbined company or any other
transaction in which any other person would ownertban 10 percent of the stock of the combined @mmpthe right to approve any
issuances of Class B stock, and any charter amartdraeother actions that would limit the rightstioé Class B stock.

Governance Arrangements Relating to the Board mddbors. The initial Board of the combined compuiily have twelve members, five of
whom will be designated by the Company from itsg®g Board, five of whom will be designated by AT&om its existing Board, and two
of whom will be jointly designated by the CompamdaAT&T and will be independent persons. Exceptdi@-approved designees, the
individuals designated by each of the Company af&PRwill be mutually agreed upon by the Company &W¥&.T. Pursuant to the terms of
the merger agreement,
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existing Company directors Ralph J. Roberts, Mb&tts, Sheldon M. Bonovitz, Julian A. Brodsky angcker Anstrom have been pre-
approved as Company director designees of the ¢cwmdliompany and existing AT&T director and Chairf@amMichael Armstrong ("Mr.
Armstrong") is the sole pre-approved AT&T directimsignee. The remaining four AT&T designees argestito the approval of the
Company. All of the initial director designees wibld office until the 2004 annual meeting of tlienbined company shareholders. After this
initial term, the entire Board will be elected aahy. During the period before the 2004 annual imgetMr. Roberts will be the chairman of
the Board committee that nominates the slate etctbrs for the combined company (the "Directors hating Committee") if he is the
Chairman or the CEO of the combined company. Themeing four members of the Directors Nominatingr@aittee will consist of one
director designee who is an independent direclecsz by the Company's director designees, amre tindependent directors selected by the
Company's director designees from the AT&T directesignees and the Company/AT&T joint director gieses. Since the initial director
designees will hold office until the 2004 annualetigg, the Directors Nominating Committee wouldex@ected to act only in order to fill
vacancies that may occur in director positionsmioahat meeting. After the 2004 annual meetingtafreholders, Mr. Roberts will continue
to be the chairman of the Directors Nominating Cattea of the combined company. The remaining foentbers of the Directors
Nominating Committee will be selected by Mr. Robdrom among the combined company's independesttdirs. Nominations of tt
Directors Nominating Committee will be submittededitly to the shareholders without any requireneéBoard approval or ratification.

Governance Arrangements Relating to Managementc@hwined company will have an Office of the Channcomprised of the Chairman
of the Board and the CEOQ, from the closing of tregar until the earlier to occur of: (i) the 20GBaal meeting of the shareholders, and (ii)
the date on which Mr. Armstrong ceases to be Chairof the Board. The Office of the Chairman willthe combined company's principal
executive deliberative body with responsibility fmrporate strategy, policy and direction, governtakaffairs and other significant matters.
While the Office of the Chairman is in effect, tBhairman of the Board and the CEO will advise amksalt with each other with respect to
those matters. Mr. Armstrong, AT&T's Chairman af 8oard, will be Chairman of the Board of the comeloi company. Mr. Armstrong will
serve as Chairman of the Board until the 2005 ameating of shareholders, but he will serve as-executive Chairman of the Board after
April 1, 2004 and until the 2005 annual meetind\@& T Comcast shareholders. After the 2005 annuatting of shareholders, or if Mr.
Armstrong ceases to serve as Chairman of the Bw#rdto that date, Mr. Roberts will become the i@han of the Board of the combined
company. Removal of the Chairman of the Board setjuire the vote of at least 75% of the entire Baantil the earlier to occur of: (i) the
date on which neither Mr. Armstrong nor Mr. Robést€hairman of the Board, and (ii) the sixth aemsary of the 2004 annual meeting of
shareholders. Mr. Roberts will be the CEO of theabmed company. Mr. Roberts will also be Presiddrthe combined company for as long
as he is the CEO. The CEQ's powers and respotisibivill include: (i) the supervision and manageina the combined company's busin
and operations, (ii) all matters related to officand employees, including hiring and terminat{ai),all rights and powers typically exercis
by the chief executive officer and president obgporation, and (iv) the authority to call specraetings of the combined company Board.
Removal of Mr. Roberts as CEO will require the votat least 75% of the entire Board until the ieatio occur of: (i) the date on which Mr.
Roberts ceases to be CEO, and (ii) the sixth amsave of the 2004 annual meeting of the combinedpamy shareholders. Under the tern
the merger agreement, Mr. Roberts has the rigfilt il senior management positions of the comklicempany after consultation with Mr.
Armstrong.
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Other Factors. The Company made an unsolicited tdfpurchase all of AT&T Broadband. Subsequenb&Company's offer, AT&T
solicited bids from other potential purchasers.

The headquarters of the combined company will Hehitadelphia, Pennsylvania, the current headqrsadtethe Company. An executive
office will be maintained in the New York City mepolitan area until at least April 2005.

The Company's current investment in shares of AE&ihmon stock, to the extent still held by the Comypat the time of the AT&T
Broadband spin-off and merger, will be exchangéo AT&T shares (representing its Consumer SenvigcesBusiness Services Groups).
Therefore, the Company will continue to have aregiment in the "selling company." Conversely, ATBfoadband's current investment in
the Company will either be retired to treasury rafite merger or used to settle related debt.

* k% % %

Notwithstanding that the former AT&T Broadband sHaslders will, in the aggregate, receive the majari the voting common stock of tl
combined company, the Company believes that tlisisaoutweighed by the totality of the other faatel circumstances described above,
with the most significance being given to Mr. Rabenon-dilutable minority voting interest, Mr. Rats' role on the Nominating Committee
of the Board of Directors, Mr. Roberts positionGEO and President, and Mr. Roberts' right to agpatimer members of senior management.

The transaction is subject to customary closinglt@mns and shareholder, regulatory and other afgso The Company expects to close the
transaction by the end of 2002.

At Home Services

On September 28, 2001, At Home Corporation (At letmnthe Company's provider of higipeed Internet services, filed for protection ur
Chapter 11 of the U.S. Bankruptcy Code. In Oct@iYl, the Company amended its agreement with Atédmntontinue service to the
Company's existing and new subscribers during @ctabd November 2001. The Company agreed to bgethar higher rate than it had
incurred under its previous agreement. On Dece®pb2001, the Company and At Home reached a defnétgreement, approved by the
Bankruptcy Court, pursuant to which the Company [#i60 million to At Home and At Home agreed totemre to provide high-speed
Internet services to existing and new subscrifesugh February 28, 2002. In December 2001, thegamy began to transfer its high-speed
Internet subscribers from the At Home network ® @ompany's new Company-owned and managed netiMoekCompany completed this
transition in February 2002.

In the fourth quarter of 2001, the Company recogghi®139.5 million of net incremental expenses irediin the continuation of service to
and transition of the Company's high-speed Intesnbscribers from At Home's network to the Compaown network. This charge is
included in operating expenses in the Company'sa@ated statement of operations.

Acquisition of Outdoor Life Network

On October 30, 2001, the Company acquired fromEaertainment Group, Inc. ("Fox Entertainment"judsidiary of The News
Corporation Limited ("News Corp.") the approxim&®2% interest in OLN not previously owned by tten@pany. OLN is a 24-hour
network devoted exclusively to adventure and thdaar lifestyle with distribution to approximate®l million subscribers. The Company
made the acquisition to increase its investmeptagramming content. The estimated fair value efatditional interest of OLN acquired by
the Company as of the closing date of the tranmaetias approximately $512 million, substantiallycdiwhich was allocated to affiliation
agreements and goodwill in connection with theipnelary purchase price allocation. Upon closinghaf acquisition, the Company
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exchanged its 14.5% interest in the Speedvisiombidt ("SVN"), together with a previously made lo&or, Fox Entertainment's interest in
OLN. In connection with the exchange of its intéiasSVN, the Company recorded to other incomeeatpr gain of $106.7 million,
representing the difference between the estimatieddlue of the Company's interest in SVN as efdlosing date of the transaction and the
Company's cost basis in SVN. The Company no looges any interest in SVN and now owns 100% of OLN.

Baltimore, Maryland System Acquisition

On June 30, 2001, the Company acquired the cabtersyserving approximately 112,000 subscribersaitifBore City, Maryland from
AT&T for $518.7 million in cash. The purchase prisesubject to adjustment.

Acquisition of Controlling Interest in The Golf Channel

On June 8, 2001, the Company acquired the appré=iBta8% interest in TGC held by Fox Entertainménaddition, Fox Entertainment
and News Corp. agreed to a five-year non-competégreement. The Company paid aggregate consiolem@iti$364.9 million in cash. The
Company previously accounted for TGC under thetgagnethod. The Company now owns approximately 9100%GC and consolidates

AT&T Cable Systems Acquisition

On April 30, 2001, the Company acquired cable systserving approximately 585,000 subscribers fron& A in exchange for
approximately 63.9 million shares of AT&T commongk then held by the Company. The market valub®f&T&T shares was
approximately $1.423 billion, based on the pricéhef AT&T common stock on the closing date of tlsaction. The transaction is expec
to qualify as tax free to both the Company and T&A.

Home Team Sports Acquisition

On February 14, 2001, the Company acquired HomenT®gorts (now known as CSN Mid-Atlantic), a regilosyorts programming network
with distribution to approximately 4.8 million homé the Mid-Atlantic region, from Viacom, Inc. (fatom") and Affiliated Regional
Communications, Ltd. (an affiliate of Fox Cable Wetk Services, LLC ("Fox")). The Company also agrézincrease the distribution of
certain of Viacom's and Fox's programming netwarkgertain of the Company's cable systems. Thmawtd fair value of Home Team
Sports as of the closing date of the acquisitioa $240.0 million.

Adelphia Cable Systems Exchange

On January 1, 2001, the Company completed its c3istems exchange with Adelphia Communications @aitpn ("Adelphia"). The
Company received cable systems serving approxignd#s,000 subscribers from Adelphia and Adelphéeiesd certain of the Company's
cable systems serving approximately 441,000 suteseri The Company recorded to other income a prgain of $1.199 billion,
representing the difference between the estimatieddlue of $1.799 billion as of the closing dafehe transaction and the Company's cost
basis in the systems exchanged.

AT&T Cable Systems Exchange

On December 31, 2000, the Company completed ite c3istems exchange with AT&T. The Company recenadule systems serving
approximately 770,000 subscribers from AT&T and AT &
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received certain of the Company's cable systemvingeapproximately 700,000 subscribers. The Compangrded to other income a pre-tax
gain of $1.711 billion, representing the differehetween the estimated fair value of $2.840 bilksrof the closing date of the transaction
the Company's cost basis in the systems exchanged.

Acquisition of Prime Communications LLC

In December 1998, the Company agreed to investiméPCommunications LLC ("Prime"), a cable commatiiens company serving
approximately 406,000 subscribers. Pursuant teethms of this agreement, in December 1998 the Cagnpequired from Prime a $50.0
million 12.75% subordinated note due 2008 issueliaye. In July 1999, the Company made a loan ifnd’in the form of a $733.5 million
6% ten year note, convertible into 90% of the ggaftPrime. The Company made an additional $70I6amiin loans to Prime (on the same
terms as the original loan). In August 2000, theepplus accrued interest of $51.7 million on tbéerand the loans, was converted and the
owners of Prime sold their remaining 10% equitgiest in Prime to the Company for $87.7 million.aAesult, the Company owns 100% of
Prime and has assumed management control of Prperations. Upon closing, the Company assumedname:diately repaid $532.0
million of Prime's debt with proceeds from borrogsnunder existing credit facilities.

Acquisition of Jones Intercable, Inc.

In April 1999, the Company acquired a controllingerest in Jones Intercable, Inc. ("Jones Intee¢abh cable communications company
serving approximately 1.1 million subscribers, &ggregate consideration of $706.3 million in cashlune 1999, the Company purchased an
additional 1.0 million shares of Jones Intercalless€ A Common Stock for $50.0 million in cash ipravate transaction. The Company
contributed its interest in Jones Intercable to €ash Cable Communications, Inc. ("Comcast Cab#et)indirect wholly owned subsidiary of
the Company.

In March 2000, the Jones Intercable shareholdgsapd a merger agreement pursuant to which thesJioercable shareholders, including
Comcast Cable, received 1.4 shares of the Comp@igss A Special Common Stock in exchange for shelne of Jones Intercable Class A
Common Stock and Common Stock (the "Jones Merged)Jones Intercable was merged with and into dlwbwned subsidiary of the
Company. In connection with the closing of the Jolterger, the Company issued approximately 58.8amishares of its Class A Special
Common Stock to the Jones Intercable shareholahetading approximately 23.3 million shares to &sidiary of the Company and 35.6
million shares with a value of $1.727 billion taethublic shareholders. As required under accoumtimgiples generally accepted in the
United States, the shares held by the subsidiatiyeo€ompany are presented as issued but not ndista(held in treasury) in the Company's
December 31, 2001 and 2000 consolidated balan&t.she

Acquisition of CalPERS' Interest in Jointly Owned Cable Properties

In February 2000, the Company acquired the CalifoRublic Employees Retirement System's ("CalPERS% interest in Comcast MHCP
Holdings, L.L.C. ("Comcast MHCP"), formerly a 55%ed consolidated subsidiary of the Company whéarress subscribers in Michigan,
New Jersey and Florida. As a result, the Companysal®0% of Comcast MHCP. The consideration was $7%(lion in cash
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Acquisition of Lenfest Communications, Inc.

In January 2000, the Company acquired Lenfest Camgations, Inc. ("Lenfest"), a cable communicaticompany serving approximately
1.1 million subscribers primarily in the Philadelplarea from AT&T and the other Lenfest stockhaddier approximately 120.1 million
shares of the Company's Class A Special Commork Stith a value of $6.014 billion (the "Lenfest Adsgition"). In connection with the
Lenfest Acquisition, the Company assumed approétpdt1.326 billion of debt.

Consolidation of Comcast Cablevision of Garden Stat L.P.

Comcast Cablevision of Garden State, L.P. ("Gaftate Cable") (formerly Garden State Cablevisidh.),.a cable communications
company serving approximately 216,000 subscribeiew Jersey, is a partnership which was owned Bp¥enfest and 50% by the
Company. The Company had accounted for its intémeStrden State Cable under the equity methodx Aesult of the Lenfest Acquisition,
the Company owns 100% of Garden State Cable. A, slue operating results of Garden State Cable haea included in the Company's
consolidated statement of operations from the ditke Lenfest Acquisition.

Acquisition of Greater Philadelphia Cablevision, Irc.

In June 1999, the Company acquired Greater PhpadeCablevision, Inc. ("Greater Philadelphia"gadle communications company sen
approximately 79,000 subscribers in PhiladelptoanfiGreater Media, Inc. for approximately 8.5 mitlishares of the Company's Class A
Special Common Stock with a value of $291.7 million

The acquisitions completed by the Company duriegtiinee years in the period ended December 31, @804 accounted for under the
purchase method of accounting. As such, the Compaagults include the operating results of theimed businesses from the dates of
acquisition. During the fourth quarter of 2001, @empany recorded the final purchase price allopattlated to the Company's cable
systems exchange with AT&T and related to the Camiisgaacquisitions of Home Team Sports and TGC.dlleeation of the purchase price
for the other 2001 acquisitions and the cable systexchange with Adelphia made by the Companydbrpinary pending completion of
final appraisals. The Company's cable systems exggsawith Adelphia and AT&T and certain of the Camy's acquisitions had no
significant impact on the Company's consolidatedeshent of cash flows due to their noncash nasee Kote 10).

Unaudited Pro Forma Information

The following unaudited pro forma information haseh presented as if the acquisitions and cablersgséxchanges made by the Compal
2001 each occurred on January 1, 2000, the adgusiand cable systems exchanges made by the Cgrmpa@00 each occurred on January
1, 1999, and the acquisitions made by the Compad®99 each occurred on January 1, 1998. Thisrirdgtion is based on historical result:
operations, adjusted for acquisition costs, anthénopinion of management, is not necessarilycatiie of what the results would have been
had the Company operated the entities acquire@ snch dates.
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Year Ended December 31,

2001 2000 1999
(Amounts in millions,

except per share data)
REVENUES ..o v, $9,926.9 $9,012.2 $7,566.5
Income before extraordinary items and cumulative ef
accounting change
Net income
Diluted EPS

.................. $ 150.2 $1,652.3 $ 252.2
... $533.2 $1,628.7 $ 201.2
.................. $ 055 $ 168 $ 0.21

Sale of Comcast Cellular Corporation

In July 1999, the Company sold Comcast Cellulamp@mation ("Comcast Cellular) to SBC Communicatiomg. for $361.1 million in cash
and the assumption of $1.315 hillion of Comcastulal debt, and recognized a gain on the sale 65&million, net of income tax expense.
The results of operations of Comcast Cellular Haeen presented as a discontinued operation indacoe with APB Opinion No. 30,
"Reporting the Results of Operations -- Reportimg Effects of Disposal of a Segment of a Businasd,Extraordinary, Unusual and
Infrequently Occurring Events and Transactions.tibythe year ended December 31, 1999, the Compaognized losses from
discontinued operations of $20.1 million.

Other Income

In August 2000, the Company obtained the rightdthange its At Home Series A Common Stock with AT&Td waived certain of its At
Home Board level and shareholder rights under ekbtaiders agreement (the "Share Exchange Agreemesie Note 6). The Company also
agreed to cause its existing appointee to the AhélBoard of Directors to resign. In connection with transaction, the Company recorde
other income a pre-tax gain of $1.045 billion, eEmting the estimated fair value of the investrasrdf the closing date.

In August 2000, the Company exchanged all of thitabstock of a wholly owned subsidiary which hekttain wireless licenses for
approximately 3.2 million shares of AT&T commongakoln connection with the exchange, the Compangnaded to other income a pre-tax
gain of $98.1 million, representing the differeregween the fair value of the AT&T shares receiwe#i100.0 million and the Company's
cost basis in the subsidiary.

In May 1999, the Company received a $1.5 billiomieation fee as liquidated damages from MediaOrau@, Inc. ("MediaOne") as a result
of MediaOne's termination of its Agreement and RINerger with the Company dated March 1999. Tretnation fee, net of transaction
costs, was recorded to other income in the Compayisolidated statement of operations.
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6. Investments
December 31,

(Dollars in millions)

Fair value method

ATET COIP vt .. $15149 $1,174.3
Sprint Corp. PCS Group . .. 21095 2,149.8
[©]1 = SRR . 136.1 1,873.0
3,760.5 5,197.1
Cost method .........eevveveeieeieiiiiiiiiiies . 155.2 128.4
Equity method ..., . 386.7 396.1
Total investments ............ccceeeeveennnns .. 43024 57216
Less, current investments ............cccceveeeees .. 2,623.2 3,059.7
Non-current investments ...............ccceeeue.... . $1,679.2 $2,661.9

Fair Value Method

The Company holds unrestricted equity investmantsrtain publicly traded companies, which it actsfor as available for sale or trading
securities. The unrealized pre-tax gains on thegesiments as of December 31, 2001 and 2000 of. $28illion and $707.1 million,
respectively, have been reported in the Compawyisatidated balance sheet principally as a comparfesther comprehensive income, net
of related deferred income taxes of $95.3 milliod 240.0 million, respectively.

The cost, fair value and gross unrealized gaind@sgks related to the Company's available forsetarities are as follows:

December 31,

(Dollars in millions)

COSE ettt $1,355.0 $4,490.0
Gross unrealized gains ...........ccccvvvevenes 283.2 1,887.6
Gross unrealized [0SSES .........ccvveeeennen. (2.9) (1,180.5)
Fair value ......cccooovevveveeeeeeeee, $1,6353 $5,197.1

In June 2001, the Company and AT&T entered intduarended and Restated Share Issuance AgreemeriSfihee Issuance Agreement").
AT&T issued to the Company approximately 80.3 rillunregistered shares of AT&T common stock andhimpany agreed to settle its
right under the Share Exchange Agreement (see Net©ther Income) to exchange an aggregate 31l@mAt Home shares and warrants
held by the Company for shares of AT&T common stddke Company has registration rights, subjecutiamary restrictions, which allow
the Company to require AT&T to register the AT&Tasbs received. Under the terms of the Share Issuagieeement, the Company retained
the At Home shares and warrants held by it. The o recorded to investment income a pre-tax ga#286.3 million, representing the

fair value of the increased consideration recelwethe Company to settle its right under the Sikxehange Agreement.

In August 2001, the Company entered into a ten RPeapaid Forward Sale of 4.0 million shares of 8FCS common stock held by the
Company with a fair value of approximately $98 roill and the
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Company received $78.3 million in cash. At matyribe counterparty is entitled to receive betwe&mnzillion and 4.0 million shares of
Sprint PCS common stock, or an equivalent amounash at the Company's option, based upon the maake of Sprint PCS common
stock at that time. The Company split the Prepaidviard Sale into its liability and derivative conmgmts and recorded both components of
the Prepaid Forward Sale obligation in other lomgrt liabilities. The Company records the changiénfair value of the derivative
component and the accretion of the liability comgrarto investment income.

Investment Income
Investment income includes the following (in mitig):

Year Ended December 31,

2001 2000 1999

Interest and dividend income .......ccccocceeeee. L, $ 765 $171.6 $172. 5
Gains on sales and exchanges of investments, net.. 485.2 886.7 510. 6
Investment impairment l0SSeS ......cccccceeeeveeees s (972.4) (74.4) (35. 5)
Reclassification of unrealized gains .............. 1,330.3
Unrealized gain on Sprint PCS common stock ........ 284.4
Mark to market adjustments on derivatives related t

€COMMON StOCK .....eveveeiiiiiiiee e (184.6)
Mark to market adjustments on derivatives and hedge 42.3
Settlement of call options ..............cceee (18. 1)

INVeStMENt iNCOME ...ooveveviieiieeeees e $1,061.7 $983.9 $629. 5

The investment impairment loss for the year endedember 31, 2001 relates principally to an othan tiemporary decline in the Company's
investment in AT&T, a portion of which was exchadgm April 30, 2001 (see Note 5 --- AT&T Cable Syat Acquisition).

During the year ended December 31, 2001, the Coynwarie-off its investment in At Home common stdidsed upon a decline in the
investment that was considered other than tempolagonnection with the realization of this impaént loss, the Company reclassified to
investment income the accumulated unrealized ga#287.9 million on the Company's investment inkktme common stock which was
previously recorded as a component of accumulatesr gomprehensive income. The Company recordsdchtttiumulated unrealized gain
prior to the Company's designation of its right enthe Share Exchange Agreement as a hedge obimpa&hy's investment in the At Home
common stock (see Note 5 --- Other Income).

The Company reclassified its investment in SpridaSHrom an available for sale security to a tradiagurity in connection with the adoption
of SFAS No.

133. As a result, the Company reclassified to itmest income the accumulated unrealized gain di®®Lbillion on the Company's
investment in Sprint PCS which was previously rdedras a component of accumulated other comprefeeinsiome.

Equity Price Risk

During 1999, the Company entered into Equity Csllzovering $1.365 billion notional amount of then@irany's Sprint PCS common stock,
which are accounted for at fair value. The Equitll&s limit the Company's exposure to and benéiis price fluctuations in the underlyi
Sprint PCS common stock. During 2001, $483.7 mmllmtional amount of Equity Collars matured and@uenpany sold or entered
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into Prepaid Forward Sales of the related Sprirs B@mmon stock. The remaining $881.0 million nagicamount of Equity Collars mature
between 2002 and 2003. As the Company had accofortéite Equity Collars as a hedge, changes ivéhge of the Equity Collars were
substantially offset by changes in the value ofSpeint PCS common stock which was also markeddoket through accumulated other
comprehensive income in the Company's consolidaaéghce sheet through December 31, 2000.

Equity Method

The Company records its proportionate interesteémet income (loss) of certain of its equity noetinvestees in arrears. The Company's
recorded investments exceed its proportionateasteiin the book value of the investees' net abge$d88.7 million as of December 31, 2I
(principally related to the Company's investmen®$usquehanna Cable). Such excess is being amoattizeplity in net income or loss, over a
period of twenty years, which is consistent with #stimated lives of the underlying assets. Thgiral cost of investments accounted for
under the equity method totaled $479.8 million &666.5 million as of December 31, 2001 and 200peetively. Upon adoption of SFAS
No. 142, the Company will no longer amortize thisess but rather will continue to test such exéassnpairment in accordance with AF
Opinion 18, "The Equity Method of Accounting foviestments in Common Stock."

The Company does not have any additional significantractual commitments with respect to any ®frivestments. However, to the extent
the Company does not fund its investees' capitl, éeexposes itself to dilution of its ownershigerests.

Cost Method

It is not practicable to estimate the fair valughef Company's investments in privately held corgmraccounted for under the cost method,
due to a lack of quoted market prices.

7. Long-term Debt

December 31,

2001 2000

(In millions)
Commercial Paper .....ccccocvieiiiiiiieecceee e $ 397.3 $1,3235
Notes payable to banks due in installments through 2009 ... 1,222.7 1,751.4
9 5/8% Senior notes, due 2002 ......cccccceeees e 200.0 200.0
8 1/8% Senior notes, due 2004 ........ccooeeeeeeeee 320.4 299.9
8 3/8% Senior notes, due 2005 ..........cceeeeeeeee 697.0 696.3
6 3/8% Senior notes, due 2006 .......cccocvvveeeees e 511.3
8 3/8% Senior notes, due 2007 .......cocovvveeeeeee 597.5 597.2
8 7/8% Senior notes, due 2007 .......cocovveeeeeeee 249.1 249.0
6.20% Senior notes, due 2008 .......ccccoveeeees 798.4 798.2
7 5/8% Senior notes, due 2008 .......cccocvveeeees 206.1 197.1
7 5/8% Senior notes, due 2008 .......cccccceeeees e 147.7 147.4
6 7/8% Senior notes, due 2009 ......ccccccvcceees 751.5
6 3/4% Senior notes, due 2011 ......ccccvvveveeees 993.1
7 1/8% Senior notes, due 2013 ......ccccvveeeeees 748.4
8 7/18% Senior notes, due 2017 ......ccoevvveeeeeeee 545.9 545.8
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December 31,

2001 2000
(In millions)

8 1/2% Senior notes, due 2027 ......ccccevceeeee e 249.6 249, 6
10 1/4% Senior subordinated debentures, due 2001 .. 100. 4
10 1/2% Senior subordinated debentures, due 2006 .. 133.0 123. 8
8 1/4% Senior subordinated debentures, due 2008 ... 154.3 149. 1
10 5/8% Senior subordinated debentures, due 2012 .. 247.8 257. 0
Zero Coupon Convertible Debentures, due 2020 ...... 1,096.4  1,002. 0
7% Disney Notes, due 2007 ........ccccceeeveeenn... 132.8 132. 8
ZONES at principal amount, due 2029 ............... 1,612.6  1,806. 8
Other, including capital lease obligations ........ 188.9 184. 0

12,201.8 10,811. 3
Less current POrtion .......occccceveeviceeenenes e 460.2 293. 9

$11,741.6 $10,517. 4

Maturities of long-term debt outstanding as of Deber 31, 2001 for the four years after 2002 ar®lém®ns (in millions):

2003 .o $ 732
2004 .o 331.0
2005 i 2,026.2
2006 ..oooiiiiiii e 653.2

Senior Notes Offerings

During 2001, Comcast Cable sold an aggregate 6fl$iBion of public debt. The Company used subsédlytall of the net proceeds from the
offerings to repay a portion of the amounts outditagy under Comcast Cable's commercial paper progradirevolving credit facility, and to
fund acquisitions.

Zero Coupon Convertible Debentures

In December 2000, the Company issued $1.285 bifiramcipal amount at maturity of Zero Coupon Delees$ for proceeds of $1.002 billic
In January 2001, the Company issued an additiat@2.8 million principal amount at maturity of ZeBmupon Debentures for proceeds of
$150.3 million. The Company used substantiallyoathe net proceeds from the offering to repay igo of the amounts outstanding under
Comcast Cable's commercial paper program and rienpbredit facility.

The Zero Coupon Debentures have a yield to matofify25%, computed on a semi-annual bond equivalesis. The Zero Coupon
Debentures may be converted, subject to certairiatsns, into shares of the Company's Class Acgpp€ommon Stock at the option of the
holder at a conversion rate of 14.2566 shares p&0® principal amount at maturity, representingrétiel conversion price of $54.67 per
share. The Zero Coupon Debentures are senior usskohligations. The Company may redeem for cdsbr glart of the Zero Coupon
Debentures on or after December 19, 2005.

On December 17, 2001, the Company amended the térthe Zero Coupon Debentures to permit holdeth®Zero Coupon Debentures to
require the Company to repurchase the Zero Coumtreitures on December 19, 2002.
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Holders may require the Company to repurchase éne Zoupon Debentures on December 19, 2001, 2003, 2005, 2010 and 2015. The
Company may choose to pay the repurchase pricg0fait, 2002, 2003 and 2005 repurchases in cashacessbf its Class A Special Common
Stock or a combination of cash and shares of is<CA Special Common Stock. The Company may pasethachase price for the 2010 and
2015 repurchases in cash only.

On December 19, 2001, holders of an aggregate@B$iillion accreted value of Zero Coupon Debergweercised their right to have the
Company repurchase their Zero Coupon Debenturesafir. The Company financed the redemption witliabla cash.

Holders may surrender the Zero Coupon Debenturesfosersion at any time prior to maturity if tHesing price of the Company's Class A
Special Common Stock is greater than 110% of theeted conversion price for at least 20 tradingsdzfithe 30 trading days prior to
conversion.

Amounts outstanding under the Zero Coupon Debesitane classified as long-term in the Company'salaieted balance sheet as of
December 31, 2001 and 2000 as the Company hadheo#bility and the intent to refinance the Zera@an Debentures on a long-term basis
with amounts available under the Comcast Cable Rewgsee "Commercial Paper" below) in the evedés of the Zero Coupon
Debentures exercise their rights to require the @aomyg to repurchase the Zero Coupon Debenturesderbeer 2002.

Commercial Paper

The Company's senior bank credit facility consista $2.25 billion, five-year revolving credit féity and a $2.25 billion, 364-day revolving
credit facility (together, the "Comcast Cable Reeol). The 364-day revolving credit facility suppgoComcast Cable's commercial paper
program. Amounts outstanding under the commereipep program are classified as Iadegn in the Company's consolidated balance shi
of December 31, 2001 and 2000 as the Company hhagshmability and the intent to refinance theskgaltions, if necessary, on a long-term
basis with amounts available under the ComcastedJablolver.

ZONES

At maturity, holders of the Company's 2.0% Exchade Subordinated Debentures due 2029 (the "ZON&®"ntitled to receive in cash
amount equal to the higher of the principal amafrithe ZONES or the market value of Sprint PCS ISt&tior to maturity, each ZONES is
exchangeable at the holder's option for an amaducagh equal to 95% of the market value of SprinSF5tock.

Prior to the adoption of SFAS No. 133 on Januag0D1, the Company accounted for the ZONES asdaxed debt instrument since the
maturity value is dependent upon the fair valuSpfint PCS Stock. Therefore, the carrying valuthefZONES was adjusted each balance
sheet date to reflect the fair value of the undegh\sprint PCS Stock with the change included oome (expense) related to indexed debt in
the Company's consolidated statement of operatismsf December 31, 2001, the number of Sprint BR:&8es held by the Company
exceeded the number of ZONES outstanding.

Upon adoption of SFAS No. 133, the Company spétZONES into their derivative and debt componentsonnection with the adoption of
SFAS No. 133, the Company recorded the debt comparieghe ZONES at a discount from its value aturigt resulting in a reduction in the
outstanding balance of the ZONES of $400.2 mil(ieee Note 3).
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The Company recorded the increase in the fair valilee ZONES (see Note
6) and the increase in the carrying value of the demponent of the ZONES as follows (in millions):

Year Ended
December 31,
2001
Increase in derivative component to investment expe nse ...... $183.8
Increase in debt component to interest expense .... ... $22.2

Extraordinary ltems

Extraordinary items consist of unamortized dehiéssosts and debt extinguishment costs, net dektax benefits, expensed principally in
connection with the redemptions and refinancingseofain indebtedness.

Interest Rates
Bank debt interest rates vary based upon one oe wfdhe following rates at the option of the Compa
Prime rate to prime plus .75%; Federal Funds rate 5% to 1.25%; and LIBOR plus .19% to 1.875%.

As of December 31, 2001 and 2000, the Companyestafe weighted average interest rate on its viiedie debt outstanding was 2.70%
7.34%, respectively.

Interest Rate Risk Management

The Company is exposed to the market risk of advelnsinges in interest rates. To manage the volatliating to these exposures, the
Company's policy is to maintain a mix of fixed aratiable rate debt and to enter into various irsterate derivative transactions as described
below.

Using Swaps, the Company agrees to exchange, @fisgantervals, the difference between fixed aadiable interest amounts calculated by
reference to an agreed-upon notional principal arhdCiaps are used to lock in a maximum interestshould variable rates rise, but enable
the Company to otherwise pay lower market rateflatzdimit the Company's exposure to and benéfits interest rate fluctuations on
variable rate debt to within a certain range ofésat

All derivative transactions must comply with a hibapproved derivatives policy. In addition to piaiting the use of derivatives for trading
purposes or that increase risk, this policy requipgarterly monitoring of the portfolio, includimpgrtfolio valuation, measuring counterparty
exposure and performing sensitivity analyses.

27



COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 2001, 2000 and 1999 (Cangd)

The following table summarizes the terms of the @any's existing Swaps (dollars in millions):

Noti onal Average Estimated
Amo unt  Maturities  Interest Rate Fair Value
As of December 31, 2001
Variable to Fixed Swaps ................... $2 50.3 2002-2003 4.9% $(5.5)
Fixed to Variable Swaps ................... $9 50.0 2004-2008 7.5% $46.8
As of December 31, 2000
Variable to Fixed Swaps ...........c....... $3 77.7 2001-2003 5.2% $ 3.7
Fixed to Variable Swaps ................... $4 50.0 2004-2008 7.7% $ 3.2

The notional amounts of interest rate instrumeaggresented in the above table, are used to neciaseirest to be paid or received and da
represent the amount of exposure to credit loss.eBtimated fair value approximates the proceemsqyrto settle the outstanding contracts.
While Swaps, Caps and Collars represent an int@aralof the Company's interest rate risk managémpmagram, their incremental effect on
interest expense for the years ended Decembei081, 2000 and 1999 was not significant.

During January and February 2002, the Companyesiedil $950.0 million notional amount of its FixedVariable Swaps and received
proceeds of $56.8 million.

Estimated Fair Value

The Company's long-term debt had estimated fairasbf $12.559 billion and $10.251 billion as otBmeber 31, 2001 and 2000,
respectively. The estimated fair value of the Conyfsapublicly traded debt is based on quoted markees for that debt. Interest rates that
are currently available to the Company for issuasfagebt with similar terms and remaining matustére used to estimate fair value for debt
issues for which quoted market prices are not alksl

Debt Covenants

Certain of the Company's subsidiaries' loan agre¢sr@ntain restrictive covenants which, for exampmit the subsidiaries' ability to enter
into arrangements for the acquisition of propertg aquipment, investments, mergers and the inccerehadditional debt. Certain of these
agreements contain financial covenants which rechiat certain ratios and cash flow levels be ma@ied and contain certain restrictions on
dividend payments and advances of funds to the @amprhe Company and its subsidiaries were in ciampé with all financial covenants
for all periods presented.

As of December 31, 2001, $246.9 million of the Camys cash, cash equivalents and short-term inegg#nis restricted to use by
subsidiaries of the Company under contractual loerodrrangements. Restricted net assets of the &uoyispsubsidiaries were approximately
$1.233 hillion as of December 31, 2001.

Lines and Letters of Credit

As of December 31, 2001, certain subsidiaries @fGbmpany had unused lines of credit of $3.46@hilinder their respective credit
facilities.

As of December 31, 2001, the Company and certaits glibsidiaries had unused irrevocable standbgréeof credit totaling $96.1 million to
cover potential fundings under various agreements.
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8. Stockholders' Equity
Preferred Stock

The Company is authorized to issue, in one or reeres, up to a maximum of 20.0 million sharesrefgrred stock. The shares can be is:
with such designations, preferences, qualificatipnsileges, limitations, restrictions, optiongnwersion rights and other special or related
rights as the Company's board of directors shathftime to time fix by resolution.

The Company's Series B Preferred Stock had a 5@B#4n-kind annual dividend. Dividends were paiédearly through the issuance of
additional shares of Series B Preferred Stock"@ullitional Shares") and were cumulative from thguiance date (except that dividends on
the Additional Shares accrued from the date sudtitishal Shares were issued). The Series B Prafe3teck, including the Additional
Shares, was convertible, at the option of the hoidé approximately 42.5 million shares of then@many's Class A Special Common Stock,
subject to adjustment in certain limited circumsts) which equaled an initial conversion price bf.$7 per share, increasing as a result of
the Additional Shares to $16.96 per share on JOn2M®4. The Series B Preferred Stock was mandiatedeemable on June 30, 2017, or, at
the option of the Company beginning on June 30420t the option of the holder on June 30, 2Q0dnoJune 30, 2012. Upon redemption,
the Company, at its option, could redeem the S&iBseferred Stock with cash, Class A Special Com®imck or a combination thereof.
The Series B Preferred Stock was generally nomgotn December 2000, the Company issued approglgnd8.3 million shares of its Class
A Special Common Stock to the holder in connectidth the holder's election to convert $533.6 milliat redemption value of Series B
Preferred Stock. In March 2001, the Company issymgutoximately 4.2 million shares of its Class A 8aeCommon Stock to the holder in
connection with the holder's election to conveet thmaining $59.5 million at redemption value ofi&eB Preferred Stock.

Common Stock

The Company's Class A Special Common Stock is géiperonvoting and each share of the Company'ssdaSommon Stock is entitled to
one vote. Each share of the Company's Class B Can8tark is entitled to fifteen votes and is conitdet share for share, into Class A or
Class A Special Common Stock, subject to certadirictions.

Board-Authorized Repurchase Programs

The following table summarizes the Company's remases and sales of Comcast Put Options under ésiBauthorized share repurchase
programs (shares and dollars in millions):

Year Ended December 31,

2001 2000 1999

Shares repurchased ..........cccccccvvvveeeennnn. 0.8 9.1 1.0
Aggregate consideration .................ccuee... $27.1 $3249 $307
Comcast Put Options sold ..............ccccueeee.. 2.0 5.5

As part of the Company's Board-authorized repureipasgrams, the Company sold Comcast Put Optiorshares of its Class A Special
Common Stock. The Comcast Put Options give thednalte right to require the Company to repurchasé shares at specified prices on
specific dates. All Comcast Put Options sold expinaexercised. The Company reclassified the amowttuld have been obligated to pay
repurchase such shares had the Comcast Put Opgensexercised, from common equity put optiongtiiteonal capital upon expiration of
the Comcast Put Options. The difference between the
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proceeds from the sale of the Comcast Put Optindgteeir estimated fair value was not significasmibdDecember 31, 2000.
Stock-Based Compensation Plans

As of December 31, 2001, the Company and its sigid have several stock-based compensation filacertain employees, officers,
directors and other persons designated by thecatydi compensation committees of the boards ottire of the Company and its
subsidiaries. These plans are described below.

Comcast Option Plans. The Company maintains gedléind nonqualified stock option plans for cer&aiployees, directors and other
persons under which fixed stock options are graatetithe option price is generally not less thanfélir value of a share of the underlying
stock at the date of grant (collectively, the "CaistcOption Plans"). Under the Comcast Option Plas$g million shares of Class A Special
Common Stock were reserved as of December 31, ZDftion terms are generally from five to 10 1/2rgeavith options generally becoming
exercisable between two and 9 1/2 years from the afgrant.

The following table summarizes the activity of themcast Option Plans (options in thousands):

2001 2000 1999

Weighted- Weighted- w eighted-

Average Average Average

Exercise Exercise Exercise
Class A Special Common Stock Opt ions Price  Options Price Options Price
Outstanding at beginning of year ............ 49 ,618 $23.69 40,416 $16.01 43,002 $11.09
Granted ........cceveeveinieeiieiieens 10 ,084 37.52 15,300 39.43 7,403 34.16
Exercised ... 3 ,360) 10.62 (4,805) 8.60 (7,527) 6.76
Canceled .......cocoeviiiiiiiiiieen, (821) 30.69 (1,293) 25.98 (2,462) 12.90
Outstanding at end of year 521 26.89 49,618 23.69 40,416 16.01
Exercisable at end of .............ccoeee ,892 1557 13,267 11.35 10,947 8.19

The following table summarizes information abow @lass A Special Common Stock options outstandimtgr the Comcast Option Plans as
of December 31, 2001 (options in thousands):

Option s Outstanding
Options Exercisab le
Weighted- -
Average Weighted- Number Weigh ted-
Number Remaining Average Exercisable Aver age
Range of Outstandi ng Contractual Exercise at Exerc ise
Exercise Prices at 12/31/ 01 Life Price 12/31/01 Pri ce
$4.96 -$6.04 ..... 2,229 lyear $5.74 2,067 $5. 71
$6.71 -$10.06 7,095 3.3 years 8.70 4,829 8. 95
$10.11-$14.94 4,267 49years 13.13 2,428 13. 04
$15.66 - $ 22.88 10,490 6.4years 17.01 4,809 17. 01
$27.59 - $34.48 6,112 7.4years  32.29 2,042 31. 96
$34.50-$41.38 21,745 8.9years 37.78 490 38. 52
$41.44 - $53.13 3,583 8.3years  46.05 227 45. 71
55,521 16,892
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The weighted-average fair value at date of gramt Gfass A Special Common Stock option granted wideComcast Option Plans during
2001, 2000 and 1999 was $19.07, $21.20 and $2fedgectively. The fair value of each option gramtedng 2001, 2000 and 1999 was
estimated on the date of grant using the Black-Bshaption-pricing model with the following weighktt@verage assumptions:

Year Ended December 31,

2001 2000 1999

Dividend yield ........cccccevviiieniiiis 0% 0% 0%

Expected volatility ..........cooovcvvvvveeee. 35.7%  35.8% 36.1%
Risk-free interestrate ........ccooevvvvvevveeeeee L 5.1% 6.3% 5.8%
Expected option lives (inyears) ......cccceeeeeee. L 8.0 8.0 9.9
Forfeiture rate .....ccoccovvviveieniceeeee 3.0% 3.0% 3.0%

Subsidiary Option Plans. Certain of the Companytsgliaries maintain qualified and nonqualified camation stock option/stock
appreciation rights ("SAR") plans (collectivelygetliTandem Plans") for employees, officers, directord other designated persons. Unde
Tandem Plans, the option price is generally nat tean the fair value, as determined by an indepairappraisal, of a share of the underlying
common stock at the date of grant. If the eligjieticipant elects the SAR feature of the Tandeam®Ithe participant receives 75% of the
excess of the fair value of a share of the undeglgiommon stock over the exercise price of theooph which it is attached at the exercise
date. Option holders have stated an intentionmekércise the SAR feature of the Tandem PlansalBecthe exercise of the option
component is more likely than the exercise of tAR $eature, compensation expense is measured loaste stock option component. Un
the Tandem Plans, option/SAR terms are ten yeans fhe date of grant, with options/SARs generaflgdming exercisable over four to five
years from the date of gral

The QVC Tandem Plan is the most significant oftaeadem Plans. The following table summarizes infdiom related to the QVC Tandem
Plan (options/SARs in thousands):

At December 31,

2001 2000 1999

Options/SARs outstanding at end of year .......... . 253 219 200
Weighted-average exercise price of options/SARs out standing

atend of year ....ccccooecvevvveicieeicieee s $913.88 $789.51 $618.02
Options/SARs exercisable at end of year .......... . 113 79 80
Weighted-average exercise price of options/SARs exe rcisable

atend of year ....ccooovveeviciiiiieieiee e $706.51 $606.92 $505.86

As of the latest valuation date, the fair valuaahare of QYC Common Stock was $1,492.00.
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Had compensation expense for the Company's afot@ned stock-based compensation plans been detedrbmsed on the fair value at the
grant dates for awards under those plans underthaésions of SFAS No. 123, the Company's net ine@md net income per share would
have changed to the pro forma amounts indicateabgdollars in millions, except per share data):

Year Ended December 31,

2001 2000 1999

Net income:

Asreported ......coveeviieiieeeeeeeee i, $ 608.6 $2,021.5 $1,065.7
Proforma .cccoccvvevvniiiiiceveeee e, $ 482.0 $1,918.1 $1,005.5
Net income for common stockholders:

Asreported ....ccoocieiiiiiiieeeeee e, $ 608.6 $1,998.0 $1,036.0
Proforma .ccccoccvvencniiiciiieveeee e, $ 4820 $1,894.6 $ 9758
Basic earnings for common stockholders per common s hare:

Asreported ...cccoovieiiiiiieeeeeee e, $ 064 $ 224 $ 138
Proforma ..o e $ 051 $ 213 $ 1.30
Diluted earnings for common stockholders per common share:

Asreported ......ccooeevcieiieeceeeeee e, $ 063 $ 213 $ 1.30
Proforma ..o e $ 050 $ 202 $ 1.23

The pro forma effect on net income and net incomreshpare for the years ended December 31, 2000, &) 1999 by applying SFAS No.
123 may not be indicative of the pro forma effectn@t income or loss in future years since SFASI28. does not take into consideration
forma compensation expense related to awards nraate@ January 1, 1995 and since additional awardsture years are anticipated.

Other Stock-Based Compensation Plans

The Company maintains a restricted stock plan untiéch management employees may be granted restrittares of the Company's Class
A Special Common Stock (the "Restricted Stock Blaftie shares awarded vest annually, generally @pariod not to exceed five years
from the date of the award, and do not have vaigigts. At December 31, 2001, there were 714,00@sied shares granted under the
Restricted Stock Plan, of which 158,000 vestedaimudry 2002.

The Company maintains a deferred stock option filacertain employees, officers and directors wipabvides the optionees with the
opportunity to defer the receipt of shares of thenfany's Class A Special Common Stock which wothémvise be deliverable upon
exercise by the optionees of their stock optiorsofADecember 31, 2001 and 2000, 5.9 million aBdniillion shares were issuable under
options exercised but the receipt of which was/oably deferred by the optionees pursuant to tmgany's deferred stock option plan.

Certain of the Company's subsidiaries have SARsplancertain employees, officers, directors arfwppersons (the "SAR Plans"). Under
the SAR Plans, eligible participants are entitiedeceive a cash payment equal to 100% of the sxifemy, of the fair value of a share of the
underlying common stock at the exercise date dwefdir value of such a share at the grant date.3ARs have a term of ten years from the
date of grant and become exercisable over fouwéoykears from the date of grant.
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The following table summarizes information relatedhe Company's Restricted Stock Plan and subgi@iaR Plans:

Year Ended December 31,

2001 2000 1999

Restricted Stock Plan

Shares granted (in thousands) ................... L 157 504 170
Weighted-average fair value per share at date of grant .......... $39.52 $37.80 $43.22
Compensation expense (in millions) ............. . $89 $92 $47

SAR Plans
Compensation expense (in millions) ............. ... $35 $22 $64

9. Income Taxes

The Company joins with its 80% or more owned subsigs (the "Consolidated Group”) in filing constalied federal income tax returns.
QVC and E! Entertainment, each file separate catesi@d federal income tax returns. Income tax egpaonsists of the following
components (in millions):

Year Ended December 31,

2001 2000 1999

Current expense

Federal ....coooovvvivciiiiiiiicieeeeee e $623.2 $ 3214 $606.7
84.8 42.8 188.4
2.9 25 2.0

7109 366.7 797.1

FEUETAl oo i, (255.8) 998.6 (65.2)
SEALE cvvoeeveeeeeeeescemeeemeeeneeeeeee i, 151 760 (8.2)

INCOMeE taX EXPENSE ...cooevvveeiieevieecieeeee e, $470.2 $1,441.3 $723.7

The Company's effective income tax expense differs the statutory amount because of the effetti@ffollowing items (in millions):

Year Ended December 31,

2001 2000 1999

Federal tax at statutory rate .........cocceeeeeee. e, $299.7 $1,260.6 $525.0
Non-deductible depreciation and amortization ...... ... 106.6 102.1 49.8
State income taxes, net of federal benefit ........ 64.9 772 117.1

Foreign (income) losses and equity in net losses of affiliates ..... 7.2 8.0 (2.0
Other i s (82) (6.6) 3338
INCOME taX EXPENSE ...oeveviieeiiieiiieeieeeee e $470.2 $1,441.3 $723.7
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The Company's net deferred tax liability consigtthe following components (in millions):

December 31,

2001 2000
Deferred tax assets:
Net operating loss carryforwards ................~— L, $ 2428 $ 289.8
Allowances for doubtful accounts and excess and obsolete inventory ....... 108.7  109.0
Other .o 167.0 1635
5185 562.3
Deferred tax liabilities:
Temporary differences, principally book and tax basis of property and
equipment and intangible @sSets .............. e 6,329.0 5,851.7
Differences between book and tax basis in invest Ments ......ccoeeveeenn. 644.9 1,221.3
Differences between book and tax basis of indexe d debt securities ........ 195.7 65.9

Net deferred tax liability ...............cccc..

The Company recorded $212.3 million of deferredme tax liabilities in 2001 in connection with agitions principally related to basis
differences in property and equipment and intargésisets. The Company recorded a decrease of §$Hdilion and ($3.055) billion, and &
increase of $2.730 billion to deferred income fakilities in 2001, 2000 and 1999, respectivelycamnection with unrealized gains (losses)
on marketable securities which are included in otioenprehensive income. The Company recorded $20iflidon of deferred income tax
liabilities in 2001 in connection with the cumulatieffect of accounting change related to the adomtf SFAS No. 133 (see Note 3).

The Company has recorded net deferred tax ligsliof $275.4 million and $789.9 million, as of Dextxer 31, 2001 and 2000, respectively,
which have been included in current liabilitiedated primarily to current investments. The Comphayg net operating loss carryforwards of
approximately $250.0 million which expire primarity periods through 2019.

10. Statement of Cash Flows -- Supplemental Inftiona

The following table summarizes the fair valueshaf assets and liabilities acquired by the Comphargugh noncash transactions (see Note 5)
(in millions):

Ye ar Ended December 31,
2001 2000 1999
Current assets ........c.cceeereeene. $ 56.6 $ 2162 $ 64
Investments ...........ccoeeeeviinenn. 437.3
Property, plant & equipment ............ 580.4 1,295.8 74.0
Intangible assets ..........cccccee.e. 3,042.7 15,399.4  337.0
Current liabilities .................... (37.0 ) (277.3) (11.1)
Long-termdebt ...........cccciviinnen (2,146.5)
Deferred income taxes ...........c...... (76.9 ) (3,308.0) (114.6)
Net assets .....ccccveevcieeenienn. $3,565.8 $11,616.9 $291.7
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The following table summarizes the Company's cagtments for interest and income taxes (in millions)

Year Ended December 31,

2001 2000 1999

INTEIESt ..oeevvveeiiie e $660.4 $7058 $529.2
INCOME taXES ...ooevveeevieeciee e, $561.2 $708.9 $190.5

11. Commitments and Contingencies
Commitments

The Company's programming networks have enterediggnse agreements for programs and sportingtewverich will be available for
telecast subsequent to December 31, 2001. In additie Company, through Comcast-Spectacor, hatogment agreements with both
players and coaches of its professional sportsge@ertain of these employment agreements, whichighe for payments that are guaranteed
regardless of employee injury or termination, areeted by disability insurance if certain condisare met. The following table summarizes
the Company's minimum annual programming commitsianter these license agreements, the Companyte tammitments under long-
term professional sports contracts, and the Conipamiyimum annual rental commitments for officeagaquipment and transponder
service agreements under noncancellable operaasgs$ as of December 31, 2001 (in millions):

Professional

Programming Sports  Operating

Agreements Contracts Leases Total
2002 ..o $954 $1225 $98.6 $316.5
2003 .o 82.6 108.8 78.0 269.4
2004 ..o 84.0 84.5 68.8 237.3
2005 oo 82.6 50.8 543 187.7
2006 ..oeeiiiiieeeeeee e 85.8 28.7 39.6 154.1
Thereafter ........ccocceevvvnenenne 413.6 8.0 148.6  570.2

The following table summarizes the Company's resmtaknse charged to operations (in millions):

Year Ended December 31,

2001 2000 1999

Rental eXpense ........ccccoceeeiieeiiinanns $ 120.9 $97.6 $88.5

Contingencies

The Company and the owners of the 34% interesbime&ast Spectacor that the Company does not owriNtimerity Group") each have the
right to initiate an "exit" process under which fa@ market value of Comcast Spectacor would kerd@ned by appraisal. Following such
determination, the Company would have the optioaciuire the interests in Comcast Spectacor owpeldebMinority Group based on the
appraised fair market value. In the event the Computd not exercise this option, the Company ardMiinority Group would then be
required to use their best efforts to sell Com&gpstctacor.

The Walt Disney Company ("Disney"), in certain cingstances, is entitled to cause Comcast Entertainr@dings LLC ("Entertainment
Holdings"), which is owned 50.1% by the Company 48®% by Disney, to purchase Disney's entire @stein Entertainment Holdings at its
then fair market
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value (as determined by an appraisal processhtdrEainment Holdings elects not to purchase Disniejerests, Disney has the right, at its
option, to purchase either the Company's entierést in Entertainment Holdings or all of the skaykstock of E! Entertainment held by
Entertainment Holdings in each case at fair maribte. In the event that Disney exercises its sighs described above, a portion or all of
Disney Notes (see Note 7) may be replaced withieetiiear note due to Disney.

Liberty Media Group ("Liberty") may, at certain t&®, trigger the exercise of certain exit rightshwéspect to its investment in QVC. If
Liberty Media triggers its exit rights, the Compams first right to purchase the stock in QVC Hstd_iberty at Liberty's pro rata portion of
the fair market value (on a going concern or ligdigh basis, whichever is higher, as determinedrbgppraisal process) of QVC. The
Company may pay Liberty for such stock, subjecatedain rights of Liberty to consummate the purehashe most tax-efficient method
available, in cash, the Company's promissory natirmg not more than three years after issuaheeCbmpany's equity securities or any
combination thereof. If the Company elects notucchase the stock of QVC held by Liberty, then kipevill have a similar right to purcha
the stock of QVC held by the Company. If Libertg@k not to purchase the stock of QVC held by thegany, then Liberty and the
Company will use their best efforts to sell QVC.

The Company is subject to legal proceedings arithslavhich arise in the ordinary course of its basi In the opinion of management, the
amount of ultimate liability with respect to suattians is not expected to materially affect thafinial condition, results of operations or
liquidity of the Company.

In connection with a license awarded to an affiljahe Company is contingently liable in the exantonperformance by the affiliate to
reimburse a bank which has provided a performaneeagtee. The amount of the performance guarasiggproximately $200 million;
however the Company's current estimate of the atmmfiexpenditures (principally in the form of capiexpenditures) that will be made by
the affiliate necessary to comply with the perfoncerequirements will not exceed $75 million.

12. Financial Data by Business Segment

The following represents the Company's signifidauginess segments, "Cable" and "Commerce." The @oygregional sports
programming networks, which derive a substantiatipo of their revenues from the Company's cableragions, were previously included in
"Other." In 2001, as a result of a change in then@any's internal reporting structure, the Comparggsnal sports programming networks
are now included in the Company's Cable segmerslfgeriods presented (see Note 1). The compormdmist income (loss) below operati
income (loss) are not separately evaluated by thagany's management on a segment basis (dollarlions).

Corporate
Cable Commerce and Other(1) Tota

2001

REVENUES(2) cvviiiiiiiiiiie e $5,130.7 $3,917.3 626.2 $9,6 74.2
Operating income (loss) before depreciation and

amortizatition(3) ......oovvcvviiiee. L 2,054.1 722.3 (74.6) 2,7 01.8
Depreciation and amortization ........ccccccoeeeee. L 3,043.6 143.3 261.1 34 48.0
Operating income (I0SS) ....ccovveevvcieeeeneeeee (989.5) 579.0 (335.7) (7 46.2)
INterest eXPense ....ccccvvveeeeveveeeeeeeeeeeeeee 546.4 25.9 159.5 7 31.8
Assets ... L 29,084.6 2,680.5 6,366.7 38,1 31.8
Long-term debt ....... . 8,363.2 62.7 3,315.7 11,7 41.6
Capital expenditures .........ccoevevvvvcenennee L 1,855.3 142.9 1835 21 81.7
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Corporate
Cable Commerce and Other(1) Total

2000
REVENUES(2) .eoveviiiiiei i eiieeeeeeeeeee s $4,2085 $3,5359 $ 4742 $8,218.6
Operating income (loss) before depreciation and

amortization(3) ........eeeeveevereeeiriniinnns 619.2 (52.3) 2,470.3
Depreciation and amortization ..................... 125.9 85.9 2,631.3
Operating income (I0SS) .......ceveiiiiiieeeenines 493.3 (138.2) (161.0)
Interest eXpense ........ccccvvvveveeveeieeeennnn. 349 140.6 691.4
ASSELS ... 2,503.0 7,477.6 35,7445
Long-term debt .... 302.0 3,504.4 10,517.4
Capital expenditures ..........cccccceeevvieeennne 155.9 232.0 1,636.8
1999
REVENUES(2) cvvvevvieiieiciecieeeee e e, $2,969.9 $3,1674 $ 391.9 $6,529.2
Operating income (loss) before depreciation and

amortization(3) «ccceevvvvieeiiiiiieeeeeee s 1,358.0 538.8 (16.8) 1,880.0
Depreciation and amortization ........cccccceeeee. L 1,028.3 117.2 70.5 1,216.0
Operating income (10SS) «.cccoevvvvvvvicicceee e, 329.7 421.6 (87.3) 664.0
INterest eXPense ....cccccvvvvveveevveieneeeeeees e, 353.5 39.6 145.2 538.3
ASSELS i e, 10,863.6 2,243.6 15,578.4 28,685.6
Long-termdebt .....ocooieiiiiii 4,735.5 476.7  3,495.0 8,707.2
Capital expenditures .......cccccceeevvvvvvcccceees . 739.9 80.1 73.8 893.8

(1) Other includes segments not meeting certaimtifative guidelines for reporting including the i8pany's content (see Note 1) and
business communications operations, as well asreliion entries related to the segments prese@eghorate and other assets consist
primarily of the Company's investments (see Note 6)

(2) Revenues include $508.1 million, $458.4 milleomd $448.2 million in 2001, 2000 and 1999, respelst, of non-US revenues, principally
related to the Company's Commerce segment. Noestugitomer accounted for a significant amount ef@bmpany's revenues in any per

(3) Operating income (loss) before depreciation@mdrtization is commonly referred to in the Compaibusinesses as "operating cash flow
(deficit)." Operating cash flow is a measure obanpany's ability to generate cash to service itigations, including debt service obligatio
and to finance capital and other expendituresah gue to the capital intensive nature of the Camyfs businesses and the resulting
significant level of non-cash depreciation and dimration expense, operating cash flow is frequensigd as one of the bases for comparing
businesses in the Company's industries, althougiCttmpany's measure of operating cash flow map@cbmparable to similarly titled
measures of other companies. Operating cash floleiprimary basis used by the Company's managememtasure the operating
performance of its businesses. Operating cashdim®s not purport to represent net income or nét pesvided by operating activities, as
those terms are defined under generally acceptuliating principles, and should not be considesedmalternative to such measuremen

an indicator of the Company's performance.
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13. Quarterly Financial Information (Unaudited)

First Second  Third Four th Total
Quarter Quarter Quarter  Quart er Year
(Dollars in millions, except per sh are data)
2001
Revenues .......... - $2,196.1 $2,298.5 $2,355.5 $2,824 1 $9,674.2
Operating 10SS ....cccovveeiiiiiiieeiieeeeeeeee (100.5) (133.3) (178.2) (334 2)  (746.2)

Income (loss) before extraordinary items and

cumulative effect of accounting change .......... ... 616.7 36.7 (106.8) (321 .0) 225.6
Basic earnings (loss) for common stockholders

per common share

Income (loss) before extraordinary items and

cumulative effect of accounting change ....... ... 0.65 0.04 (0.11) (0. 34) 0.24

Netincome (I0SS) ....coovvevvvvviiiiieneeeeee L 1.06 0.04 (0.11) (0. 34) 0.64
Diluted earnings (loss) for common stockholders

per common share

Income (loss) before extraordinary items and

cumulative effect of accounting change ....... ... 0.64 0.04 (0.11) (0. 34) 0.23

Netincome (I0SS) ...coevvvvvveveniiiieeeeeee 1.04 0.04 (0.11) (0. 34) 0.63
Operating income before depreciation and

amortization(1) ..cccceveveveeeeeeeieiiiieeeee 640.9 700.4 705.8 654 7 2,701.8
2000
REVENUES ..ot $1,938.9 $1,912.1 $1,960.0 $2,407 .6 $8,218.6
Operating income (I0SS) ...cccovveevvcieeeeneeeee 412 (31.6) (56.4) (114 2) (161.0)
Income (loss) before extraordinary items ........... ... (186.4) 198.8 1,249.1 783 .6 2,045.1

Basic earnings (loss) for common stockholders

per common share

Income (loss) before extraordinary items ....... ... (0.23) 0.21 1.37 0. 87 2.27

Netincome (I0SS) ...coevvvviveveviiieeeeeeee (0.24) 0.20 1.37 0. 86 2.24
Diluted earnings (loss) for common stockholders

per common share

Income (loss) before extraordinary items ....... ... (0.23) 0.20 1.29 0. 81 2.16

Netincome (I0SS) ...coevvviiveviniiiieeeeeee (0.24) 0.19 1.29 0. 80 2.13
Operating income before depreciation and

amortization(1) ...cccvveveveveeeeeveniiieeeee 586.9 602.8 605.7 674 9 24703

(1) See Note 12, note 3.
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14. Transitional Disclosure Relating to SFAS Na2 14

The following pro forma financial information fané years ended December 31, 2001, 2000 and 1§88sented as if SFAS No. 142 was
adopted as of January 1, 1999 (amounts in milliersept per share data) (see Note 3):

Years Ended Decemb er 31,
2001 2000 1999
Net Income
As reported .......ccocoeeiiiiiiiie e $ 608.6 $2,021.5 $ 1,065.7
Amortization of goodwill 334.8 3035 128.5
Amortization of equity method goodwill ....... 15.0 15.2 4.4
Amortization of franchise rights ............. 1,083.7 858.1 258.3
As adjusted .....ccocviiiiiiieeee e $2,042.1 $3,198.3 $ 1,456.9
Income before extraordinary items and cumulative effect of accounting
change, as adjusted ......ccccovceeevcceee. e $1,659.1 $3,221.9 $ 1,507.9
Basic EPS
ASTeported ...cocooviiiiiiieieeeeee e $ 0648 224 % 1.38
Amortization of goodwill ..................... 0.35 0.34 0.17
Amortization of equity method goodwill ....... 0.02 0.02 0.01
Amortization of franchise rights ............. 1.14 0.96 0.35
As adjusted .....ccocviiiiiiiieiee e $ 215% 356 % 1.91
Diluted EPS
As reported .......ooooeeiiiiiiiiee $ 063 % 213 % 1.30
Amortization of goodwil ...................... 0.35 0.32 0.16
Amortization of equity method goodwill ....... 0.02 0.02 0.01
Amortization of franchise rights ............. 1.12 0.90 0.31
As adjusted ....occocviiiiiiieeee e $ 212% 337 % 1.78

End of Filing
Pawered By EDCAR

i

© 2005 | EDGAR Online, Inc.



