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This Annual Report on Form 10-K is for the year@m@®ecember 31, 2002. This Annual Report modifies supersedes documents filed
prior to this Annual Report. Information that wefivith the SEC in the future will automaticallydaie and supersede information contained
in this Annual Report. In this Annual Report, "CamtHoldings," "we," "us," "our" and the "Compamgfer to Comcast Holdings
Corporation and its subsidiaries, and "Comcasgrsefo Comcast Corporation.

You should carefully review the information contadhin this Annual Report, and should particuladysider any risk factors that we set fc
in this Annual Report and in other reports or doeuts that we file from time to time with the SE@ this Annual Report, we state our beli
of future events and of our future financial pemfience. In some cases, you can identify those $edcdbrward-looking statements" by
words such as "may," "will," "should," "expectspldns," "anticipates,” "believes," "estimates,"égicts," "potential," or "continue" or the
negative of those words and other comparable wdfds.should be aware that those statements arecamlgredictions. Actual events or
results may differ materially. In evaluating thasatements, you should specifically consider variaetors, including the risks outlined
below. Those factors may cause our actual resuligffer materially from any of our forward-lookirgjatements.

Factors Affecting Future Operations

Factors that may cause our actual results to dif@erially from any of our forward-looking statemte presented in this Annual Report
include, but are not limited to:

o changes in laws and regulations,

o changes in the competitive environment,

o changes in technology,

o industry consolidation and mergers,

o franchise related matters,

o market conditions that may adversely affect tralability of debt and equity financing for worlgrcapital, capital expenditures or other
purposes,

o demand for the programming content we distriloutdhe willingness of other video program distritmstto carry our content, and

o general economic conditior



PART |
ITEM 1 BUSINESS
We are a Pennsylvania corporation that was orgdrniz&969.
We are involved in three principal lines of busiies

o Cable-through the development, management anetipe of broadband communications networks, inicigdiideo, high-speed Internet
and phone service,

o Commerce-through QVC, our electronic retail- sudpsidiary, and

o Content-through our consolidated programmingstments, including Comcast Spectacor, Comcast Spett Comcast SportsNet Mid-
Atlantic, Cable Sports Southeast, E! Entertainnaiévision, Style, The Golf Channel, Outdoor LifetiWork, G4, and through our other
programming investments.

We are an indirect, whollpwned subsidiary of Comcast Corporation, the largabkle operator in the United States, and havéogeg digital
cable and high- speed Internet service to the anhat majority of our cable systems.

Our consolidated cable operations served approgign8t5 million subscribers, passed approximatdly nillion homes, and provided
digital cable to more than 2.2 million subscribangl high-speed Internet to more than 1.5 millidossubers in the United States as of
December 31, 2002.

Through QVC, we market a wide variety of produdgtectly to consumers primarily on merchandise-f@cltelevision programs. As of
December 31, 2002, QVC was available, on a full gaxd-time basis, to 85.9 million homes in the @diBtates, 11.4 million homes in the
United Kingdom, 25.8 million homes in Germany andl &illion homes in Japan.

We have our principal executive offices at 1500 kéaiStreet, Philadelphia, PA 19102-2148. Our tebeyghnumber is (215) 665-1700.
Comcast has a world wide web site at http://www.cast.com. Copies of the annual, quarterly and oureports we file with the SEC, and
any amendments to those reports, are availableoomc@st's web site. The information posted on Cotiscagb site is not incorporated into
this Annual Report.

FINANCIAL INFORMATION ABOUT BUSINESS SEGMENTS
Refer to Note 12 to our consolidated financialestants included in Item 8 for information about operations by business segment.
GENERAL DEVELOPMENTS OF OUR BUSINESS
Comcast's Acquisition of Broadband

On November 18, 2002, Comcast consummated thesitigniof AT&T Corp.'s broadband business, whichrefer to as the Broadband
acquisition. In connection with the closing of adband acquisition, our shareholders receivadeshof Comcast Class A common stock,
Class A Special common stock and Class B commark shoexchange for shares of our Class A commocksiBlass A Special common
stock and Class B common stock, respectively, basexh exchange ratio of 1 to 1. Comcast also @ssteek options to purchase shares of
Comcast common stock in exchange for all of oustauiding stock options, based on an exchangeafdido 1. As a result of Comcast's
acquisition of Broadband, we are now an indire¢tolly owned subsidiary of Comcast. On November2l®)2, Comcast changed its name
from AT&T Comcast Corporation to Comcast Corponatéamd we changed our name from Comcast Corporati@omcast Holdings
Corporation.

The Cross-Guarantee Structure

To simplify Comcast's capital structure, effectivigh the acquisition of Broadband, Comcast and fiftits cable holding company
subsidiaries, including our wholly owned subsidi@gymcast Cable Communications, Inc., fully and uditionally guaranteed each other's
debt securities and other indebtedness for borran@uky. Comcast Holdings is not a guarantor, ame rad its debt is guaranteed. As of
December 31, 2002, $24.729 billion of Comcast's@anhcast's subsidiaries' debt securities werelehtiv the benefits of the crogsarante:
structure, including $7.897 billion of Comcast Gabldebt. Comcast MO of Delaware, Inc. (formerlgdihOne of Delaware, Inc. and
Continental Cablevision, Inc.) was not originalgrpof the cross-guarantee structure. On Marct2Q@3, Comcast announced the successful
completion of a bondholder consent solicitatiomted to Comcast MO of Delaware's $1.7 hillion aggte principal amount in debt securi

to permit it to become part of the cross- guarastagcture.
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DESCRIPTION OF OUR BUSINESSES

We are involved in three principal lines of busgigSable, Commerce and Content. The following eadiescribes each of these lines of

business.

Cable

The table below summarizes certain informationciar cable systems as of December 31 (homes andrgdrs in thousands):

Cable
Homes Passed (2)...
Subscribers (3)........ .
Penetration..........cccoccceeernine

Digital Cable
"Digital Ready" Subscribers (4)........ 8,5
Subscribers (5)......covviiiieennns 2,2
Penetration...........ccecveeennne 26

High-Speed Internet
"Available" Homes (6).................. 12,6
Subscribers................. .
Penetration...........cccccveeennne 12

Phone (7)
"Available" Homes (6).................. 2
Subscribers.......ccocvveieeiinnnnnn.
Penetration..........ccccveveeeeennn. 14

(1) In April 1999, we acquired a controlling i
Inc. In January 2000, we acquired Lenfest Co
consolidating the results of Comcast Cablevi
August 2000, we acquired Prime Communicatio
and January 1, 2001, we completed our cable
and Adelphia Communications, respectively.
acquired cable systems serving an aggrega
subscribers from AT&T. The subscriber inform
excludes the effects of our exchange with AT&

(2) A home is "passed" if we can connect it to ou
further extending the transmission lines. As
the case of certain multiple dwelling units
counted on an adjusted basis.

(3) Generally, a dwelling or commercial unit wit
connected to a system counts as one cable
certain MDUs, we count cable subscribers on a

(4) A subscriber is "digital ready" if the subsc
have launched our digital cable service.

(5) A dwelling with one or more digital converte
cable subscriber. On average, as of December
subscriber had 1.4 digital set-top boxes.

(6) A home is "available" if we can connect it
without further upgrading the transmission |
in that area.

(7) Prior to 2002, the number of phone "availabl
not material.

2001(1) 2000(1) 1999(1) 1998

89 13,929 12,679 9,522 7,382
39 8,471 7,607 5,720 4,511
2% 60.8% 60.0% 60.1% 61.1%

39 8,375 7,258 4,637 1,570
46 1,741 1,207 454 72
3% 20.8% 16.6% 9.8% 4.6%

11 10,400 6,360 3,259 1,804
26 948 400 142 51
A% 9.1%  6.3% 4.4% 2.8%

74
40
4%

nterest in Jones Intercable,

mmunications, Inc. and began

sion of Garden State, L.P. In

ns LLC. On December 31, 2000

systems exchanges with AT&T
In April and June 2001, we

te of approximately 697,000

ation as of December 31, 2000

T.

r distribution system without

described in Note 3 below, in

, or MDUs, homes "passed" are

h one or more television sets
subscriber. In the case of

n FCC equivalent basis.

riber is in a market where we

r boxes counts as one digital
31, 2002, each digital cable

to our distribution system
ines and we offer the service

e" homes and subscribers was



Cable Services

We offer a variety of services over our cable nekspincluding traditional analog video, digitalbde, high-speed Internet and phone service.
Available service offerings depend on the bandwidtpacity of the cable system. The greater theWsiitld, the greater the information
carrying capacity of the system. As of December2BD2, 86% of our cable subscribers were servea $ystem with a capacity of at least
750-MHz and 95% with a capacity of at least 550-Mifiel capable of handling two-way communicationsdBgloying fiber optic cable and
upgrading the technical quality of our cable neksgprmve can increase the reliability and capacitgwofsystems and we can deliver additional
video programming and other services such as eedatigital video, high-speed Internet and phone.

Traditional Analog Video Services

We receive the majority of our revenues from supsion services. Subscribers typically pay us ananthly basis and generally may
discontinue services at any time. Monthly subsmiptates and related charges vary according toyfteof service selected and the type of
equipment used by subscribers.

We offer a full range of traditional analog videsngces. We tailor both our basic channel line-og aur additional channel offerings to each
system according to demographics, programming peées and local regulation. Our analog servicerioffis include the following:

Basic programming. Our basic cable service typjoadinsists of between 10-20 channels of programniihg service generally consists of
programming provided by national television netvgiocal broadcast television stations, locallygimrated programming, including
governmental and public access, and limited sttedélivered programming.

Expanded basic programming. Our expanded basie caVice, which may vary in size depending orsifstem'’s channel capacity, genet
includes a group of satellite-delivered or non-bliczest channels in addition to the basic channetip.

Premium services. Our premium services generalbr ofvithout commercial interruption, feature matipictures, live and taped sporting
events, concerts and other special features. TageHor premium services depends upon the typaamdber of premium channels selected
by the subscriber.

Pay-per-view programming. Our pay-per-view seryieemits our subscribers to order, for a separ&eifielividual feature motion pictures
and special event programs, such as professiomaidygrofessional wrestling and concerts on ardited, commercial-free basis.

Digital Cable Services

Digital compression technology enables us to subislty increase the number of channels our caydéesns can carry, thereby providing a
significant number of additional programming chaite our subscribers. Digital compression technolzn convert up to twelve analog
signals into a digital format and compress thegeads into the bandwidth normally occupied by onelag signal. At the home, a set-top
video terminal, often referred to as a "digitats®t box," converts the digital signal into anakignals that can be viewed on a television set.

Subscribers typically pay us on a monthly basigfgital cable services and generally may discaigervices at any time. Monthly rates
vary generally according to the level of servicd #e number of digital set-top boxes selectechieysubscriber.

Subscribers to our digital cable service receive anmore of the following:

0 an interactive program guide,

o multiple channels of digital music,

o basic and expanded basic programming,

0 "multiplexes” of premium channels which are varés to time of broadcast or programming contesring

o additional pay-per-view programming, such as npaeper-view options and/or frequent showingshefiost popular films,
o video-on-demand service, commonly known as V@DBiuiding popular television programs at no addalarharge, and

o high-definition television.

We have and will continue to upgrade our cableesgstso that we are able to provide these and n#veiservices such as interactive
television to our subscribers.

High-Speed Internet Services



Residential subscribers can connect their persmmaputers via cable modems to access online infimmancluding the Internet, at faster
speeds than that of conventional modems. PrioraccM2002, in areas served by our cable systermavketed high-
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speed Internet services operated by a third-patgriet service provider. By March 2002, we had edball of our high-speed Internet
subscribers to our own high- speed Internet gatelmagddition to offering our own high-speed Intetrservice, we have agreements with a
number of third-party Internet service providens|SPs under which we make available access tdagilities and the ISP markets a high-
speed Internet service that is provided over ohlecaystems. We also provide businesses with letemnnectivity solutions and networked
business applications.

Phone Services

In some of the areas where cable plant has beaadgd, we use our cable network to provide lodapteone services and to resell thpakrty
long distance services to our phone subscribers.

Advertising Sales

We generate revenues from the sale of advertigimg tb local, regional and national advertisersion- broadcast channels we carry over our
cable systems.

Other Revenue Sources
We also generate revenues from installation sesymemmissions from third-party electronic retajland from other services.
Sales and Marketing

Our sales efforts are primarily directed towardegating incremental revenues in our franchise aaedsncreasing the number of subscribers
we serve. We sell our products and services through

o telemarketing,
o direct mail advertising,
o door-to-door selling,
o cable television advertising,
o local media advertising, and
o retail outlets.
Programming

We generally acquire a license for the programmiegsell to our subscribers by paying a monthlytéethe licensor on a per subscriber per
channel basis. Our programming costs are increaged

o growth in the number of subscribers,
o expansion of the number of channels providedibsaribers, and
0 increases in contract rates from programming lgensp

We attempt to secure long-term programming corgratith volume discounts and/or marketing suppod iacentives from programming
suppliers. Our programming contracts are genefatly fixed period of time and are subject to negetl renewal. We expect our
programming costs to remain our largest single espédtem for the foreseeable future. In recentsjaghe cable and satellite video industries
have experienced a substantial increase in theo€@sbgramming, particularly sports programminge Bkpect this increase to continue, and
we may not be able to pass programming cost ineseais to our subscribers. The inability to passdtlg@ogramming cost increases on to our
subscribers would have a material adverse impacuoperating results. In addition, as we upgthéechannel capacity of our systems and
add programming to our basic, expanded basic agithbprogramming tiers, we may face increased gwgning costs.

We also expect to be subject to increasing findmaeid other demands by broadcasters to obtairetiigired consent for the retransmission of
broadcast programming to our subscribers. We cgmmealict the financial impact of these negotiationshe effect on our subscribers should
we be required to stop offering this programming.

Customer Service



We have organized most of our cable systems imgrg@hic clusters. Clustering improves our abtiitysell advertising, enhances our ability
to efficiently introduce and market new producty] allows us to more efficiently and effectivelyopide customer service and support. As
part of our clustering strategy, we have consodéidatur local customer service operations of ouohisal operations into large regional call
centers. These regional call centers have techivallbgadvanced telephone systems that provided®#-per day, 7-day per week call
answering capability, telemarketing and other sewi

Competition
Analog Video and Digital Cable Services

Our cable systems compete with a number of diffesearces which provide news, information and éaement programming to consume
including:

o program distributors that use direct broadcatsilge, or DBS, systems that transmit satellignsils containing video programming, data
and
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other information to receiving dishes of varyinges located on the subscriber's premises,
o local television broadcast stations that prowffeair programming which can be received usingaatenna and a television set,

o satellite master antenna television systems, aamhyrknown as SMATVs, which generally serve conduimins, apartment and office
complexes and residential developments,

o other operators who build and operate wirelimamainications systems in the same communities teatemve, including those operating as
franchised cable operations or under an alternagigalatory scheme known as Open Video SystenOMS,

o0 interactive online computer services, includintginet distribution of movies,
0 newspapers, magazines and book stores,

0 movie theaters,

o live concerts and sporting events, and

o video stores and home video products.

In recent years, Congress has enacted legislatidthe FCC has adopted regulatory policies intendgulovide a favorable operating
environment for existing competitors and for poi@nmew competitors to our cable systems. Thesepetitors include DBS, wireline
communications providers, also known as overbusld®8MATVs and Multichannel Multipoint DistributidBervice, or MMDS. The FCC has
recently created a new wireless service, known akidhannel Video Distribution and Data ServiceMWDDS, that we also expect to
compete with our cable systems. In order to comeféetively, our cable systems strive to provigea reasonable price to subscribers, new
products and services, superior technical perfoomasuperior customer service and a greater vasfetideo programming.

DBS Systems. According to recent government andsirg reports, conventional, medium and high-poseellites currently provide video
programming to over 20 million customers in the tddiStates. DBS providers with high-power satalltigoically offer to their subscribers
more than 300 channels of programming, includirmgpamming services substantially similar to thosevigled by our cable systems. Two
companies, DIRECTV and EchoStar, provide serviceutustantially all of these DBS subscribers.

DBS service can be received throughout the contathémited States through the installation of a kneaf top or side-mounted antenna.
DBS systems use video compression technology te@se channel capacity and digital technology forave the quality and quantity of the
signals transmitted to their subscribers. Our digitible service is competitive with the prograngmichannel capacity and the digital quality
of signals delivered to subscribers by DBS systems.

Federal legislation establishes, among other thiag&rmanent compulsory copyright license thamjisrsatellite carriers to retransmit local
broadcast television signals to subscribers whideda the local television station's market. Thesmpanies are transmitting local broadcast
signals in most markets which we serve. As a resatellite carriers are competitive to cable systperators like us because they offer
programming which closely resembles what we offbiese satellite carriers are attempting to exphail service offerings to include, amc
other things, high-speed Internet service.

SMATYV. Our cable systems also compete for subsisibdth SMATV systems. SMATV system operators tyllie are not subject to
regulation like local franchised cable system ofmesa SMATYV systems offer subscribers both improxeckption of local television stations
and many of the same satellite- delivered progrargreervices offered by franchised cable systemadtiition, some SMATV operators are
developing and/or offering packages of telephomya dnd video services to private residential amdroercial developments. SMATV
system operators often enter into exclusive semgreements with building owners or homeownersgi@asons, although some states have
enacted laws to provide cable systems accessge twmmplexes.

Overbuilds. We operate our cable systems pursoamnbn-exclusive franchise that is issued by tmerunity's governing body such as a
city council, a county board of supervisors oraestegulatory agency. Federal law prohibits frésiog authorities from unreasonably
denying requests for additional franchises, apeiitnits franchising authorities to operate cabkteaps. Companies that traditionally have
provided cable services and that have substammhdial resources (such as public utilities thah @ertain of the poles to which our cables
are attached) may also obtain cable franchisesraydprovide competing communications services.aleftcilities-based competitors offer
cable and other communications services in vardomaas where we hold franchises. We anticipatefaéiedities-based competitors will
develop in other franchise areas that we serve.

Local telephone companies. Federal law allows ltelaphone companies to provide, directly to stuibscs, a wide variety of services that
competitive with our cable services, including vdend Internet services
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within and outside their telephone service areatefhone companies and other businesses constidicip@arate communications facilities
that provide access to the Internet and distrimtegactive computer-based services, data and attrewvideo services to homes and
businesses.

High-Speed Internet Services

Most of our cable systems are currently offeringhk$peed Internet services to subscribers. Thesderag compete with a number of other
companies, many of whom have substantial resousces, as:

0 existing ISPs,
o local telephone companies, and
o long distance telephone companies.

The deployment of digital subscriber line, or D&gchnology allows Internet access to be provideslitiscribers over telephone lines at data
transmission speeds substantially greater tharoff@inventional analog modems. Numerous compaimelsiding telephone companies,
have introduced DSL service, and certain teleplommepanies are seeking to provide high- speed leteervices without regard to present
service boundaries and other regulatory restristidime FCC recently adopted an order that will cedihe obligations of local telephone
companies to offer their broadband facilities omteblesale basis to competitors, and the FCC isidering further measures to deregulate
retail broadband offerings of local telephone comgs, as well. Congress may also consider meatudesegulate such broadband offerir

A number of cable operators have reached agreeneptsvide unaffiliated ISPs access to their calylgems in the absence of regulatory
requirements. We reached "access" agreements evilrad national and regional third-party ISPs.ddition, in connection with the
restructuring of Time Warner Entertainment Compadnk,, or TWE, in which Comcast owns a 27.6% irgees a result of the Broadband
acquisition, Comcast will enter into a three-yean+exclusive access agreement with AOL Time Warfilee. Company also has agreed to
offer Microsoft an access agreement on terms reoftasrable than those provided to other ISPs meisipect to specified cable systems. We
cannot provide any assurance, however, that regylatithorities will not impose "open access" onikir requirements on us as part of an
industry-wide requirement. These requirements cadicersely affect our results of operations.

Phone Services

Our phone service competes against incumbent éowdlange carriers, cellular telephone service dargiand competitive local exchange
carriers (including established long distance cames) in the provision of local voice services. Marfi these carriers are expanding their
offerings to include high-speed Internet servicehsas DSL. The incumbent local exchange carriave lsubstantial capital and other
resources, longstanding customer relationshipsatehsive existing facilities and network rightsvedly. A few competitive local exchange
carriers also have existing local networks andifiggnt financial resources.

We expect advances in communications technologwedisas changes in the marketplace and the regyland legislative environment to
occur in the future. We refer you to page 10 fdetailed discussion of legislative and regulatamgtdrs. Other new technologies and services
may develop and may compete with services thatabie systems offer. Consequently, we are unalpecidict the effect that ongoing or
future developments might have on our businesoaedations.

Commerce

QVC is a domestic and international electronic raepineral merchandise retailer which produces @tdhdites merchandise-focused
television programs, via satellite, to affiliateideo program distributors for retransmission tossuibers. At QVC, program hosts and guests
describe and demonstrate the products and vievas prders directly with QVC. As of December 3002, QVC was available, on a full
and part-time basis, to 85.9 million homes in thetéd States, 11.4 million homes in the United Kiom ("UK"), 25.8 million homes in
Germany and 8.4 million homes in Japan. We estitinae1 3.3 million homes in Germany have programihed television sets to receive
this service. We own approximately 57% of QVC.

On March 3, 2003, Comcast announced that LibertgisM€orporation delivered a notice to us, purstathe stockholders agreement
between us and Liberty, that triggers an exit sgirbcess with respect to Liberty's approximate ##ggest in QVC. We and Liberty will
attempt to negotiate the fair market value of Q\Udmto March 31, 2003. If we and Liberty cannotesy an appraisal process will determine
the value of QVC. We will then have the right taghase Liberty's interest in QVC at the determinalde. We may pay Liberty for the QVC
stock in cash, in a promissory note maturing noteriban three years after issuance, in Comcastltyespcurities or in a combination of
these, subject to Liberty's right to request payinreall equity securities and the parties' obligatto use reasonable efforts to
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consummate the purchase in the most tax efficierthad available (provided that Comcast is not meglio issue securities representing
more than 4.9% of the outstanding equity or votésofommon stock). If we elect not to purchaseetiiyls interest in QVC, Liberty then will
have a similar right to purchase our approximaté fimterest in QVC. If neither we nor Liberty eléotpurchase the interest of the other, then
we and Liberty are required to use our best effortsell QVC; either company is permitted to bauechaser in any such sale. We and Liberty
may agree not to enter into a transaction, or ngageato a transaction other than that specifigierstockholders agreement. Under the
current terms of the stockholders agreement betwsemd Liberty, we would no longer control QVQvié elect not to purchase Liberty's
interest in QVC.

Revenue Sources

QVC sells a variety of consumer products and accessincluding jewelry, housewares, electroniggmaael and accessories, collectibles,
and cosmetics. QVC purchases, or obtains on com&gh products from domestic and foreign manufacsuand wholesalers, often on
favorable terms based on the volume of the traisectQVC intends to continue introducing new pradand product lines. QVC does not
depend upon any one particular supplier for angi@ant portion of its inventory. QVC's businessseasonal, with the highest amount of net
sales occurring in the fourth quarter.

Viewers place orders to purchase QVC merchandisgthgr calling a toll-free telephone number toadpto a telemarketing operator, by
using their touch-tone telephone to call QVC'sgnaded automated ordering system which gives custethe ability to place orders without
speaking to a telemarketing operator, or by udiegy fpersonal computer to place orders on QVC.E¥T uses automatic call distributing
equipment to distribute calls to its operators. Wegority of all payments for purchases are madh wimajor credit card or QVC's private
label credit card. QVC's private label credit cardgram is serviced by an unrelated third party Q3Wips merchandise from its distribution
centers, typically within 24 hours after receip@oforder. QVC's return policy permits customenstarn, within 30 days, any merchandise
purchased for a full refund of the purchase prioé @riginal shipping charges.

Distribution Channels

In the United States, QVC is transmitted live 24iisoa day, 7 days a week, to 65.5 million cablevislon homes. An additional 0.4 million
cable television homes receive QVC on a less thhtirhe basis and 20.0 million home satellite disers receive QVC programming. The
QVC program schedule consists of one-hour and rholiir program segments. Each program theme is eiévota particular category of
product or lifestyle. From time to time, speciabgram segments are devoted to merchandise assbuwiiltea particular celebrity, event,
geographical region or seasonal interest.

QVC also offers an interactive shopping service GQ@om, on the Internet. QVC.com offers a diversayaof merchandise, on-line, 24 hours
a day, 7 days a week. QVC.com also maintains amgdist which e- mails product news to customer®whoose to receive it.

QVC Transmission

A transponder on a communications satellite tratssthe QVC domestic signal. QVC subleases transgrsrdr the transmission of its
signals to the UK, Germany and Japan. QVC has madagements in the U.S. for redundant coverageigjir other satellites in case of a
failure. To date, QVC has never had an interrupitioprogramming due to transponder failure. We cawiffer assurances that there will not
be an interruption or termination of satellite sanission due to transponder failure. Interruptioteomination could have a material adverse
effect on QVC's results of operations.

Program Distributors

QVC has entered into affiliation agreements witthead program distributors to carry QVC programmifigere are no charges to the
programming distributors for the distribution of @QVIn return for carrying QVC, each programmingtriliitor receives an allocated portion,
based upon market share, of up to five percertehet sales of merchandise sold to customerslddathe programming distributor's
service area. QVC has entered into multi-yeariaffiin agreements with various cable and satedjisgem operators for carriage of QVC
programming. The terms of most affiliation agreetaeare automatically renewable for one-year terniess terminated by either party on at
least 90 days notice prior to the end of the tévimst of the affiliation agreements provide for ffregramming distributor to broadcast
commercials regarding QVC on other channels artistoibute QVC's advertising material to subscrsber

QVC's business depends on its affiliation with pamgming distributors for the transmission of QV©@gmamming. If a significant number of
homes were no longer served because of terminatiannrenewal of affiliation agreements, our financiaduks could be adversely affect
QVC has incentive programs to induce programmisgrithutors to enter into or extend
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affiliation agreements, to increase the numberoofidés under existing affiliation agreements, orrtbasce channel placement of the QVC
programming. These incentives include various foofnmarketing, carriage and launch support. QVQ edhtinue to recruit additional
programming distributors and seek to enlarge itsemce.

Competition

QVC operates in a highly competitive environmerg.aAgeneral merchandise retailer, QVC competesoiassumer expenditures with the
entire retail industry, including department, diso warehouse and specialty stores, mail ordeoémer direct sellers, Internet retailers,
shopping center and mall tenants and conventi@talil stores. On television, QVC competes with pfiregrams for channel space and
viewer loyalty against similar electronic retailipgpgramming, as well as against alternative prognang supplied by other sources,
including news, public affairs, entertainment apdrss programmers. The use of digital compressiomiges programming distributors with
greater channel capacity. While greater channedagpincreases the opportunity for QVC to be dsited, it also may adversely impact
QVC's ability to compete for television viewersth@ extent it results in higher channel positidacpment of QVC in separate programming
tiers, or the addition of competitive channels.

Content

We have made investments in cable television nétsvand other programming-related enterprises asamsof generating additional
revenues and subscriber interest. Our consolidategtamming investments as of December 31, 200@dec

Economic
Ownership
Investment Percentage Description
Comcast Spectacor 66.3% Live sporting events, concerts and other eve nts
Comcast SportsNet 78.3 Regional sports programming and events
Comcast SportsNet Mid-Atlantic 100.0 Regional sports programming and events
Cable Sports Southeast 62.2 Regional sports programming and events
E! Entertainment 39.7 Entertainment-related news and original prog ramming
Style 39.7 Lifestyle-related programming
The Golf Channel 91.3 Golf-related programming
Outdoor Life Network 100.0 Outdoor sports and leisure programming
CN8-The Comcast Network 100.0 Regional and local programming
G4 93.6 Programming focused on video and computer ga mes

Consolidated Programming Investments

Comcast Spectacor. Comcast Spectacor is our gridagsesses that perform live sporting eventstaatiown or manage facilities and
venues for sports activities, sports events, cas@ard other special events. Comcast Spectacoist®psincipally of the Philadelphia Flyers
NHL hockey team, the Philadelphia 76ers NBA baskiétbam and two large mi-purpose arenas in Philadelphia.

We and the minority owner group in Comcast Spectaach have the right to initiate an "exit" procesder which the fair market value of
Comcast Spectacor would be determined by appr&istbwing such determination, we would have th&éawpto acquire the interests in
Comcast Spectacor owned by the minority owner glmged on the appraised fair market value. If waataexercise this option, we and the
minority owner group would then be required to agebest efforts to sell Comcast Spectacor.

Comcast SportsNet. Comcast SportsNet, or CSN,ri@énour terrestrially-delivered network which pigdes sports-related programming,
including the Philadelphia Flyers NHL hockey tedh®e Philadelphia 76ers NBA basketball team andPthieadelphia Phillies MLB baseball
team to approximately 2.9 million subscribers ia Bhiladelphia region. The exit process describdblé previous paragraph includes the

minority owner group's interest in CSN.

Comcast SportsNet Mid-Atlantic. Comcast SportsNat-Mtlantic, or CSN Mid-Atlantic, is our 24-hour t&dlite-delivered network which
provides sports-related programming, includingBaéimore Orioles MLB baseball team, the Washingtéizards NBA basketball team and
the Washington Capitals NHL hockey team. CSN MithAtic serves approximately 4.3 million subscribatisnarily in Delaware, Maryland,
Pennsylvania, Virginia, Washington, D.C. and WesgMia.
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Cable Sports Southeast. Cable Sports SoutheaSE9r is a satellite-delivered network which prosidports-related programming and sports
news geared toward college athletics to approxitn&t® million subscribers primarily in Alabama, emsas, Florida, Georgia, Kentucky,
Mississippi, North Carolina, South Carolina and fiessee.

E! Entertainment. E! Entertainment is our 24-hoeitwork with programming dedicated to the world ofegtainment. Programming formats
include behind-the- scenes specials, original nesai®l series, news, talk shows and comprehensisgage of entertainment industry
awards shows and film festivals worldwide. The r@twhas distribution to approximately 71 millionbsaribers in the United States.

We hold the majority of our interest in E! Ententaient through Comcast Entertainment Holdings, Liv@ich is owned 50.1% by us and
49.9% by The Walt Disney Company. Under a limitedility company agreement between Disney and escowntrol E! Entertainment's
operations. As a result of the Broadband acquistiod in certain other circumstances, under theesgent Disney is entitled to trigger a
potential exit process in which Entertainment Hofii would have the right to purchase Disney's eittterest in Entertainment Holdings at
its then fair market value (as determined by anrapal process). If Disney exercises this righhimita specified time period, and
Entertainment Holdings elects not to purchase Qisnaterest, Disney then has the right to purchasappraised fair market value, either
entire interest in Entertainment Holdings or altloé shares of stock of E! Entertainment held bieEainment Holdings. In the event that
Disney exercises its right and neither Disney'sawsrinterest is purchased, Entertainment Holdimdjscontinue to be owned as it is today,
if the exit process had not been triggered.

Style. Style, a division of E! Entertainment, i @4- hour network dedicated to fashion, home dedigauty, health, fitness and more, with
distribution to approximately 24 million subscriben the United States.

The Golf Channel. The Golf Channel is our 24-hcetmwork devoted exclusively to golf programming watistribution to approximately 47
million subscribers in the United States. The paogming schedule includes live tournaments, golfircsion programs and golf news.

Outdoor Life Network. Outdoor Life Network is oud-hiour network devoted exclusively to outdoor advemsports and outdoor leisure
recreation with distribution to approximately 43lliah subscribers in the United States. Its prograng features the premiere events and
series in a wide range of outdoor activities inalgdiking, sailing, skiing, snowboarding, professal bullriding and fishing.

CN8-The Comcast Network. CN8-The Comcast Networduisregional programming network delivered to agpnately 6 million cable
subscribers in Maryland, Delaware, Pennsylvaniay Bersey, Connecticut, Massachusetts and New Harap&§iN8 provides exclusive
original programs, including news, talk, high schaollege and professional sports, cooking, musicnedy and other family-oriented
entertainment.

G4. G4 is our 24-hour network dedicated to the @oflvideo games. Targeted to young viewer8426G4 is committed to creating a lifest
brand that is the source of entertainment, newsrgndmation about electronic games, including wideomputer, online and wireless
platforms. We launched G4 in April 2002. G4 hagribstion to approximately 9 million subscribers.

Other Programming Interests. We also own otheraanirolling interests in programming investmeniduding iN DEMAND, a pay-per-
view and video-on- demand service, and the Disgokeralth Channel.

LEGISLATION AND REGULATION

Our cable and phone businesses are subject to numergulatory requirements, prohibitions and ktidins imposed by various federal and
state laws, local ordinances and our franchiseesgeats. Our commerce and content businesses aeaffgmot subject to direct
governmental regulation. Our high-speed Internsirimss, while not currently regulated, may be stliferegulation in the future. Laws and
regulations affect the prices we can charge foreseenvices, such as basic cable service and atsbcisstomer-premises equipment, the
costs we incur - for example, for attaching ouresito poles owned by utility companies, the retetiops we establish with our suppliers,
subscribers and competitors, and many other aspeots business.

The most significant federal law affecting our @blsinesses is the Communications Act of 1934prended. The provisions of the
Communications Act and the manner in which the F&&te and local authorities, and the courts implgrand interpret those provisions,
affect our ability to develop and execute busin#asas, our ability to raise capital and the contpetidynamics between and among different
sectors of the
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communications and entertainment industries in Wwiie operate. The FCC also has the authority toreafits regulations through the
imposition of substantial fines, the issuance @fseeand desist orders and the imposition of ottheirastrative sanctions, such as the
revocation of FCC licenses needed to operate sdiie eransmission facilities we use in connectioth our cable businesses.

We believe we are currently in substantial commléawith all applicable statutory and regulatoryuiegments imposed by, or under, the
Communications Act, but caution that the precispiiements of the law are not always clear. Moreowany laws and regulations can be
interpreted in after-the-fact enforcement procegslior private party litigation in a manner thainisonsistent with the judgments we have
made. We also note that regulators at all levetposErnment frequently consider changing, and somestdo change, existing rules or
interpretations of existing rules, or prescribe rawes. Judicial decisions often alter the regujab@mework in ways that are inconsistent
with regulator, business and investor expectatibnaddition, our cable business can be signifigaaffected by the enactment of new
legislation. Owing in part to the "public intereséimifications traditionally associated with owrfepsof electronic media, Congress seriously
considers the enactment of new legislative requérgsvirtually every year. Even though new lawsdqtiently result, we always face the
that Congress will approve legislation significgraffecting the cable industry.

A major objective of Congress and the FCC is todase competition in all communications servicesluiding those central to our business.
For example, over the last ten years, Congresswednoarriers to local telephone companies offevidgo services in their local service
areas, and the FCC has authorized MVDDS, a neweasseservice for providing multichannel video pagming, and may soon consider a
proposal that could allow utility power lines to bged to provide video and high-speed InterneticesvOur cable business could be affected
by any new competitors that enter the video mat&etpas a result of these and similar efforts bydeess or the FCC. In particular, we could
be materially disadvantaged if we are subject @ regulations that do not equally affect our s#tellwireline and wireless competitors.

There are potential risks associated with varicesgedings that are currently pending at the F&E@he courts, and before federal and state
legislatures and local franchise authorities. Weelie few of these proceedings hold the potentiahaterially affect our ability to conduct «
cable business. Among the more substantial areaspaisure are the following:

Broadband Acquisition. The FCC approved the Broadkscquisition in November 2002 subject to variooisditions. The most significant
are a requirement for the divestiture of Comcastiyest in TWE, a requirement that the TWE intebesplaced in trust pending divesture,
and safeguards that limit Comcast's involvemetthénprogramming-related activities of TWE and tveostperships held jointly by Comcast
and TWE. Complying with these conditions will lin@bmcast's flexibility as to the timing and natafea sale of the TWE interest and, in the
interim, will constrain our business dealings WitWE and AOL Time Warner. Comcast has fully comphéth those conditions, and is
committed to meeting its obligations under the FRQ@erger order going-forward.

Ownership Limits. The FCC is considering imposihgrizontal ownership limits" that would limit thementage of multichannel video
subscribers - those that subscribe to cable, DB8SDE and other multichannel distributors - that amgle provider could serve nationwide.
A federal appellate court struck down the previd0%o limit, and the FCC is now considering this ssmew. As Comcast already serves
nearly 29% of multichannel video subscribers, lingitmilar to those originally imposed would redtdar ability to take advantage of future
growth opportunities. The FCC is also assessingtvenat should reinstate "vertical ownership lirhitsn the number of affiliated
programming services a cable operator may cariyjsarable systems (the previous limit of 40% offingt 75 channels had also been
invalidated by the federal appellate court). Wiile video programming interests are modest, newcattimits could affect our content-
related business plans. Finally, the FCC is comsigeevisions to its ownership attribution rulést would affect which cable subscribers are
counted under any horizontal ownership limit andoltprogramming interests are counted for purpo$@svertical ownership limit.

Pricing. The Communications Act and the FCC's ratjuhs and policies limit the prices that cableeys may charge for basic services and
equipment in communities that are not subject fiecti’e competition, as defined by federal law i@ to comply with these rate rules could
result in rate reductions and refunds for subscside addition, various advocacy groups are ur@oggress to impose new rate regulations
on the cable industry. We cannot now predict whethevhen Congress may agree to these or simitgrgsals. Also, various competitors are
trying to persuade the FCC and the Justice Depatttodimit our ability to respond to increased qmetition by offering promotions or other
discounts in an effort to retain existing subsasba regain those we have lost. We believe ourpatitive pricing practices are lawful and
pro-competitive. If we
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cannot make individualized offers to subscribegt thould otherwise choose a different provider, suliscriber attrition may increase, or our
overall prices may need to be reduced, or both.

High-Speed Internet Service. Ever since high-spadte Internet service was introduced, some logaémments and various competitors
sought to impose regulatory requirements on hovdead with third-party ISPs. Thus far, only a fewdbgovernments have imposed such
requirements, and the courts have invalidatedfalem. Likewise, the FCC has refused to treatsauvice as a common carrier
"telecommunications service," but has instead ifladst as an "interstate information service,"iahhas historically meant that no
regulations apply. Nonetheless, the FCC's decisiorains subject to judicial review - a decisionabfederal appellate court is expected later
this year. In addition, the FCC itself is still citiering whether it should impose any regulatoguieements and also whether local
franchising authorities should be permitted to isgéees or other requirements, such as servicayjaatustomer service standards. A few
franchising authorities have sued us seeking payofdnanchise fees on high-speed Internet semggenues. Further, a number of software
and content providers and electronic retailersase urging the FCC to adopt certain "nondiscrimoraprinciples" that purport to be
intended to allow Internet customers access tonteenet content of their choosing (something weady provide). We cannot now predict
whether these or similar regulations will be addmed, if so, what effects, if any, they would haveour business.

Internet Regulation. Congress and federal reguddtave adopted a wide range of measures affecttegikt use, including, for example,
consumer privacy, copyright protection, defamatiahility, taxation and obscenity, and state anchl@overnmental organizations have
adopted Internet-related regulations, as well. €h@sious governmental jurisdictions are also atersing additional regulations in these and
other areas, such as service pricing, service aesdlpt quality, and intellectual property ownershipe adoption of new laws or the
adaptation of existing laws to the Internet coudastdna material adverse effect on our Internet lagsin

Must-Carry/Retransmission Consent. Cable compariesurrently subject to a requirement that theyycavithout compensation, the
programming transmitted by most commercial and cmmimercial local television stations. Alternativdiycal television stations may
negotiate for "retransmission consent," that isngeand conditions to govern our ability to traristiné TV broadcast signals that cable
subscribers expect to receive. As broadcastersitiamfrom analog to digital transmission techmgis, the FCC is considering whether to
require cable companies to simultaneously carria hatlog and digital signals of a single broadcaated once digital carriage is required,
whether cable companies may be required to carfiipteudigital program streams that each broadcastey transmit. If either of those
qguestions is answered in the affirmative, we wddde less freedom to allocate the usable spectfuoaraable plant to provide the services
that we believe will be of greatest interest to swipscribers. This could diminish our ability taratt and retain subscribers. We cannot now
predict whether the FCC will impose these or singrriage obligations on us.

Program Access. The Communications Act and the $&QEbgram access" rules prevent satellite videgammers affiliated with cable
operators from favoring cable operators over compgeahultichannel video distributors, such as DB®] dmit the ability of such
programmers to offer exclusive programming arrargemnto cable operators. The FCC recently extettteedxclusivity restrictions through
October 2007. The FCC has concluded that the progiess rules do not apply to programming serv&tesh as Comcast SportsNet, that
are delivered terrestrially. However, the FCC malkidated that it may reconsider how it regulatdsdecaperators with regional sports
programming interests in its cable ownership rullmg Any decision by the FCC or Congress to sirmglefor new regulation cable
operators like us, who have regional sports prognamg interests, could have an adverse impact orcalole and programming businesses.
Some initiatives are underway to enact programsatge regulations at the state or local level.Baleeve any such regulations would be
preempted by federal law or otherwise unlawful, Wwatcannot predict at this time whether such regra will be enacted or enforceable.

Consumer Electronics Equipment Compatibility. Tl&Fhas launched a rulemaking to implement a rezmgr@ement between the cable and
consumer electronics industries aimed at promdtirgnanufacture of "plug- and-play” TV sets that cannect directly to the cable network
without the need for a set-top box. The FCC is imrg1g adopting a number of proposed rules thatldycamong other things: direct cable
operators to implement technical standards in thetiworks to support these digital television setguire operators to provide a sufficient
supply of conditional access devices to subscritwas want to receive scrambled programming sendcetheir digital television sets; and
require operators to support basic home recordgigs and copy protection rules for digital prograimg content. Failure by the FCC to
implement the agreement could adversely affectelationships with consumer electronics retail est{where DBS has traditionally
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enjoyed an advantage) and slow the growth of sillesship to our digital cable service.

Phone Service. Our phone business is subject aydedtate and local regulation. In general, then@unications Act imposes
interconnection requirements and universal semwidgations on all telecommunications service pdevs, including those that provide
traditional circuit-switched phone service overledhcilities, and more significant regulationsinoumbent local exchange carriers, such as
Verizon and SBC. The FCC has initiated severaimakings which, in the aggregate, could significantiange the rules that apply to
telephone competition, including the relationshitmeen wireless and wireline providers, long diséaand local providers, and incumbents
and new entrants, and it is unclear how those patings will affect our phone business. We are etswlucting trials of Internet Protocol
phone service on our cable network, and will begiimited commercial offering in 2003. While the E@nd most state public utility
commissions have thus far refrained from regulalimigrnet Protocol phone service, it is uncertairethier regulators will continue to follow
that approach.

Franchise Matters. Cable operators generally opdinair cable systems pursuant to non-exclusivechiges granted by a franchising
authority or other state or local governmentaltgnthile the terms and conditions of franchisesyvaaterially from jurisdiction to
jurisdiction, these franchises typically last fdiix@d term, obligate the franchisee to pay fraeHees and meet service quality, custa
service, and other requirements, and are terminfttie franchisee fails to comply with materiabpisions. The Communications Act
includes provisions governing the franchising pescéncluding, among other things, renewal procesidesigned to protect incumbent
franchisees against arbitrary denials of renewa.amicipate that our future franchise renewal peoss generally will be favorable.

State Taxes. Some states are considering imposingaxes, including sales taxes, on cable serilecannot predict at this time whether
such taxes will be enacted or what impact they frtiglve on our business.

Other Regulatory Issues. There are a number of odigeilatory matters under review by CongressHBE, and other federal agencies that
could affect our cable business. We briefly hightithose issues below:

o Cable/Broadcast Cross-Ownership: The FCC eliratheggulations precluding the crossvnership of a national broadcasting network €
cable system and, pursuant to a federal court ptlde=CC recently repealed its regulations prainipithe common ownership of other
broadcasting interests and cable systems in the gaographical areas.

o Tier Buy Through: The Communications Act requicable operators to allow subscribers to purchasmiom or pay-per-view services
without the necessity of subscribing to any tiesefvice, other than the basic service tier. Th@iegility of this rule in certain situations
remains unclear, and adverse decisions by the FQBi®issue could affect our pricing and packagihguch services.

o Leased Access/PEG: The Communications Act pefmaitehising authorities to require cable operatorset aside channels for public,
educational and governmental access programmirmbregjuires a cable system with 36 or more activakethnels to designate a significant
portion of its channel capacity for commercial Edsccess by third parties to provide programnmtiag tnay compete with services offered
by the cable operator. Neither Congress nor the B@Bnsidering changes to these requirementst isutlways possible that revisions could
be made that would place further burdens on tharelacapacity of our cable systems.

0 Obscenity: The Communications Act prohibits tlemsmission of obscene programming over cable mgst8ome members of Congress
and the FCC and some consumers have expressedrmabeut the distribution of certain adult prognaimg over cable systems.

0 Set-Top Box Regulation: Current FCC rules batecaberators from leasing subscribers integratgiadiset-top boxes effective January 1,
2005. We have urged elimination of the ban on tieeigds that it will limit consumer choice, incredbe cost of set-top box equipment, and
slow the deployment of digital cable services,there is no assurance that the FCC will accepposition.

0 MDU Access: The FCC has adopted rules to promamtepetitive entry into the MDU market. These rides intended to make it easier for
new multichannel video service providers to compéth established cable operators. Although the @€ declined to prohibit exclusive
MDU service agreements held by incumbent cableatpes including us, that decision could be appeatetipossibly changed.
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o Pole Attachments: The Communications Act requtines utilities provide cable systems with nondisdnatory access to any pole, conduit
or right-of-way controlled by the utility, and tiCC has adopted rules, upheld by the courts, duatlate the rates utilities may charge for
such access. The utilities continue to litigataouss aspects of the FCC's pole attachment rulergakand recent court decisions leave open
the possibility that the FCC could alter the pdtachment rate levels paid by cable operatorsgitmtide high-speed Internet and cable
television offerings over those attachments, algfotihe FCC has given no indication that it willstm Adverse decisions in these proceedings
could potentially increase our pole attachmentscost

o Privacy Regulation: The Communications Act gelferastricts the nonconsensual collection andldsae of subscribers' personal
information by cable operators. A strict interptieta of the Communications Act could severely lithie ability of service providers to collect
and use personal information for commercial purpobeaddition, the Federal Trade Commission haptad rules that will place sharp
limits on the telemarketing practices of cable apans, and the FCC is considering adopting sinilis, as well.

o Copyright Regulation. In exchange for filing @ntreports and contributing a percentage of ttesienue to a U.S. federal copyright royalty
pool, cable operators can obtain blanket permissiaetransmit copyrighted material on broadcagtals. The U.S. Copyright Office has
recommended that Congress revise this compulstepding scheme, although Congress has thus faneétb do so. The elimination or
substantial modification of the cable compulsocgfise could adversely affect our ability to obtz@ntain programming and substantially
increase our programming costs. In addition, wegtagdard industry licensing fees to use musibénprograms we provide to subscribers,
including local advertising, local origination pragnming and pay-per-view events. These licensiag feve been the source of litigation
between the cable industry and music performamgggiorganizations in the past, and we cannot giredih certainty whether license fee
disputes may arise in the future.

o Other Areas: The FCC actively regulates otheeetspof our cable business, including, among dtiiags: (1) the blackout of syndicated,
network, and sports programming; (2) customer serstandards; (3) advertising in children's progrémg; (4) political advertising; (5)
origination cablecasting; (6) sponsorship idengificn; (7) closed captioning of video programmi(®); equal employment opportunity; (9)
lottery programming; (10) emergency alert systeanst (11) technical standards relating to operaifdhe cable network. The FCC is not
considering any significant revisions to thesesuethis time, but we are unable to predict hosgéhregulations might be changed in the
future and how any such changes might affect oasimless.

In all these areas and a variety of others, we tlaegotential of increased regulation. Given titerisely competitive nature of every aspe!
our business, we believe that increased reguléioot warranted. We can not provide any assurdrmeever, that regulation of our business
will not increase.

EMPLOYEES

As of December 31, 2002, we had approximately 42d@ployees. Of these employees, approximately0ROa®re associated with cable,
approximately 15,000 were associated with commanckapproximately 7,000 were associated with dueradivisions. Approximately 1,0(
of our employees are covered by collective bargagisigreements or have organized but are not cobgredllective bargaining agreements.
We believe that our relationships with our emplsyage good.

ITEM 2 PROPERTIES
Cable

A central receiving apparatus, distribution cabsesyers, analog and digital converters, cable magdeustomer service call centers and local
business offices are the principal physical assetscable system. We own or lease the receivingdistribution equipment of each system
and own or lease parcels of real property for doeiving sites, customer service call centers aoal business offices.
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Commerce

Television studios, customer service call centausjness offices, product warehouses and distabutenters are the principal physical assets
of our commerce operations. These assets include'€atudios and offices, Studio Park, located irs¥Ghester, Pennsylvania, and office,
customer service call centers and warehouses id$h&JK, Germany and Japan. QVC owns the majofithese assets. In order to keep |
with technological advances, QVC is maintainingjgdically upgrading and rebuilding the physicahgmonents of our commerce operatic

Content

Two large multi-purpose arenas, television studiod business offices are the principal physicadtassf our content operations. We own the
arenas and own or lease the television studiodasitiess offices of our content operations.

We believe that substantially all of our physicséets are in good operating condition.
ITEM 3 LEGAL PROCEEDINGS

Litigation has been filed against us as a resuttusfalleged conduct with respect to our investnieaind distribution relationship with At
Home Corporation. At Home was a provider of higleesp Internet access and content services whiahfblebankruptcy protection in
September 2001. Filed actions are: (i) class addasuits against us, Brian L. Roberts (our Pragided Chief Executive Officer and a
director), AT&T (the former controlling shareholdefr At Home and also a former distributor of theHdme service) and other corporate and
individual defendants in the Superior Court of S#ateo County, California, alleging breaches of &iduy duty on the part of us and the ot
defendants in connection with transactions agreéa March 2000 among At Home, us, AT&T and Cox Q@aumications, Inc. (Cox is also
an investor in At Home and a former distributotlsf At Home service); (ii) class action lawsuitaiagt Comcast Cable Communications,
Inc., AT&T and others in the United States Distfziurt for the Southern District of New York, alleg securities law violations and
common law fraud in connection with disclosures embg At Home in 2001; and (iii) a lawsuit broughtthe United States District Court for
the District of Delaware in the name of At Homedsytain At Home bondholders against us, Brian Lbétts, Cox and others, alleging
breaches of fiduciary duty relating to the Marcl®@®@ransactions and seeking recovery of alleged-stwing profits of at least $600 million
pursuant to Section 16(b) of the Securities Exchahet of 1934 purported to have arisen in connectvith certain transactions relating to At
Home stock effected pursuant to the March 2000esgesits. The actions in San Mateo County, Califonaiee been stayed by the United
States Bankruptcy Court for the Northern DistritCalifornia, the court in which At Home filed ftwankruptcy, as violating the automatic
bankruptcy stay. In the Southern District of Newk actions, the court ordered the actions constiianto a single action. An amended
consolidated class action complaint was filed onéober 8, 2002. All of the defendants served mattordismiss on February 11, 2003.

We deny any wrongdoing in connection with the ckinhich have been made against us, our subsidem@8rian L. Roberts, and intend to
defend all of these claims vigorously. In managetaapinion, the final disposition of these claiilmsiot expected to have a material adverse
effect on our consolidated financial position, batld possibly be material to our consolidated ltssaf operations of any one period. Furtl
no assurance can be given that any adverse outcomid not be material to our consolidated finanpiasition.

Some of the entities formerly attributed to Broauthavhich are now subsidiaries of Comcast are mattien affiliation term sheet with Starz
Encore Group LLC, an affiliate of Liberty Media Q@aration, which extends to 2022. The term sheatireg annual fixed price payments,
subject to adjustment for various factors, inclgdinflation. The term sheet also requires Comaaghly two-thirds of Starz Encore's
programming costs above levels designated in tine sbeet.

By letter dated May 29, 2001, Broadband disputecetiforceability of the excess programming pagssutih provisions of the Starz Encore
term sheet and questioned the validity of the teheet as a whole. Broadband also has raised cessaies concerning the uncertainty of the
provisions of the term sheet and the contractuatpmetation and application of certain of its psions to, among other things, the acquisition
and disposition of cable systems. In July 2001rZ3acore filed a lawsuit in Colorado state coerlsng payment of the 2001 excess
programming costs and a declaration that the téeetds a binding and enforceable contract. In Ret@001, Broadband and Starz Encore
agreed to delay any further proceedings in thgditon until August 31, 2002 to allow the partigsa to continue negotiations toward a
potential business resolution of this dispute. Ag pf this standstill agreement, Broadband andz$acore settled Starz Encore's claim for
the 2001 excess programming costs, and Broadbaeddip continue to make the standard monthly paysraue
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under the term sheet, with a full reservation ght$ with respect to these payments. In connegtitnthe standstill agreement, the court
granted a stay on October 30, 2001. The termseo$tdy order allowed either party to petition tbart to lift the stay after April 30, 2002 and
to proceed with the litigation. Broadband and Stamzore agreed to extend the standstill agreemeand including January 31, 2003, with a
requirement that the parties attempt to mediat@iute. A mediation session held in January 20030t result in any resolution of the
matter.

On November 18, 2002, Comcast filed suit againstzZIEncore Group LLC in the United States Dist@ourt for the Eastern District of
Pennsylvania. We seek a declaratory judgment pliasuant to our rights under a March 17, 1999 emtivith a predecessor of Starz Encore,
upon the completion of the Broadband acquisitia@i ttontract now provides the terms under whichzSEacore programming is acquired i
transmitted by Comcast's cable systems. On Jai®1&903, Starz Encore filed a motion to dismissléesuit on the grounds that claims
asserted by Comcast raised issues of state lawheh&tnited States District Court should declinéégide. We and Comcast have responded,
contesting these assertions The motion has beenittet to the Court for decision.

On January 31, 2003, Starz Encore filed an ameodeblaint in its lawsuit against Broadband in Catlw state court. The amended
complaint adds us and Comcast as defendants aschaddclaims against us, Comcast and Broadbandiagsalleged breaches of, and
interference with, the standstill agreement regatimthe lawsuit filed by us and Comcast in fed@&iatrict Court in Pennsylvania and to the
defendants' position that since the completiomefBroadband acquisition the March 17, 1999 conhpamvides the terms under which Starz
Encore programming is acquired and transmittedusycable systems.

On March 3, 2003, Starz Encore filed a motion &ave to file a second amended complaint that wadttallegations that Broadband has
breached certain joint-marketing obligations urttierterm sheet and that we and Comcast have bigcaehtin joint-marketing obligations
under the March 17, 1999 contract and other agretan@/e, Comcast and Broadband intend to oppose Bteore's motion for leave to file
a second amended complaint and, in light of StaioEe's pending motion for leave to amend, havgtsoan extension of time from the
Court to respond to Starz Encore's amended contplain

An entity formerly attributed to Broadband, whichnow Comcast's subsidiary, is party to a mastexesgent that may not expire until
December 31, 2012, under which it purchases cebiling services from CSG Systems, Inc. The maastgeement requires monthly
payments, subject to adjustment for inflation. Tieester agreement also contains a most favoredmnatavision that may affect the amounts
paid thereunder.

On May 10, 2002, Broadband filed a demand for eatidn against CSG before the American Arbitra##@sociation asserting, among other
things, the right to terminate the master agreermandtseeking damages under the most favored ratimision or otherwise. On May 31,
2002, CSG answered Broadband's arbitration demash@sserted various counterclaims, including fobigach of the master agreement; (ii)
a declaration that Comcast is now bound by the enagfreement to use CSG as its exclusive provaderdrtain billing and customer care
services; (iii) tortious interference with prospeetcontractual relations; and (iv) civil conspiyaé hearing in the arbitration is scheduled to
commence on May 5, 2003.

On June 21, 2002, CSG filed a lawsuit against dederal court in Denver, Colorado asserting claielated to the master agreement and the
pending arbitration. On November 4, 2002, CSG weldits complaint against us without prejudice. isvember 15, 2002, Comcast
initiated a lawsuit against CSG in federal courPhiladelphia, Pennsylvania asserting that catdtesys owned by us are not required to use
CSG as a bhilling service or customer care providesuant to the master agreement, and that theefdBmoadband cable systems Comcast
now owns may be added to a billing service agre¢imetiveen Comcast and CSG. CSG moved to dismisspthe lawsuit on the ground
that the issues raised by the complaint could ballwlbr substantially determined by the above-mmmad arbitration. By Order dated
February 10, 2003, the Court stayed the lawsuit further notice.

In management's opinion, the final dispositionh& Starz Encore and CSG contractual disputes isxpected to have a material adverse
effect on our consolidated financial position suks of operations. However, no assurance carMea ghat any adverse outcome would not
be material to our consolidated financial positiwmesults of operations.

We are subject to other legal proceedings and slaihich arise in the ordinary course of our busingsthe opinion of our management, the
amount of ultimate liability with respect to suattians is not expected to materially affect ougfinial condition, results of operations or
liquidity.
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ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Information for this Item is omitted pursuant toGEBeneral Instruction | to Form 10-K.
PART Il

ITEM 5 MARKET FOR THE REGISTRANT'S COMMON EQUITY AN D RELATED STOCKHOLDER
MATTERS

Common Stock
Absence of Trading Market

Through the closing of Comcast's acquisition ofditmand on November 18, 2002, our Class A commark stas included on Nasdaq under
the symbol CMCSA and our Class A Special commooksteas included on Nasdaq under the symbol CMCSierd was no established
public trading market for our Class B common st&@lkbsequent to the closing of the Broadband adrisour common stock is not publis
traded. Therefore, there is no established putditing market for our common stock, and none ieetqul to develop in the foreseeable
future.

Holders
All of our shares of common stock are owned diseetlindirectly by Comcast.
Dividends
None.
ITEM 6 SELECTED FINANCIAL DATA
Information for this Item is omitted pursuant toGSBeneral Instruction | to Form 10-K.
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ITEM 7 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINA NCIAL CONDITION AND
RESULTS OF OPERATIONS

Information for this item is omitted pursuant toSEBeneral Instruction | to Form 10-K, except asddielow.
We are an indirect, wholly owned subsidiary of CastaCorporation (“Comcast").
Overview

We have grown significantly in recent years throbgth strategic acquisitions and growth in our txgsbusinesses. We have historically
our cash needs for operations through our castsffosm operating activities. We have generally ficed our acquisitions and capital
expenditures through issuances of our common sbmrkowings of long-term debt, sales of investmemis from existing cash, cash
equivalents and short-term investments.

General Developments of Business

Refer to "General Developments of Our Busines$”art | and Note 4 to our financial statements idetliin Item 8 for a discussion of our
acquisitions and other significant events.

Significant and Subjective Estimates

The following discussion and analysis of our resaoftoperations is based upon our consolidateddiahstatements, which have been
prepared in accordance with accounting principkrgegally accepted in the United States. The préparaf these financial statements
requires us to make estimates that affect the rep@mounts of assets, liabilities, revenues apémeses, and related disclosure of contingent
assets and liabilities. We base our judgments stotical experience and on various other assumgptitet we believe are reasonable under
the circumstances, the results of which form thasbfor making estimates about the carrying vabfesssets and liabilities that are not rea
apparent from other sources. Actual results méerdifom these estimates under different assumsgtimrconditions.

Refer to Note 2 to our financial statements inctugfeltem 8 for a discussion of our accounting gieb with respect to these and other items.
Results of Operations

The effects of our 2001 and 2000 acquisitions aidecsystems exchanges were to increase our revandeexpenses, resulting in increases
in our operating income before depreciation andrégagion.

Refer to Notes 4 and 10 to our financial statemigrisided in Item 8 for a discussion of our acdiosis and cable systems exchanges, and of
the effect of these transactions on our balancetshe

We adopted Statement of Financial Accounting StadsdllSFAS") No. 142, "Goodwill and Intangible Atsg on January 1, 2002, as
required by the new statement. See "Amortizatianpage 20 for a discussion of the impact the adopif the new statement had on our
consolidated results of operations.
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RevVenues...........cooecciiiiiieeee

Cost of goods sold from electronic retailing.......
Operating, selling, general and administrative expe
Depreciation...........ccoovveeieiiiiieeeenes
AMOrtiZation..........ceeevvreeeeiiiiieee s

Operating income (I0SS)........ccveviiiieeerninns

INterest eXPenSse.........uuvvvveiieiiereeeeieennnns
Investment income (EXPeNSe)...........coeveeennnee
Equity in net losses of affiliates.................
Other income..........cccceeeeennnee.
INnCome tax eXPenSe.........cccvvevevrrvvreennnnes
Minority interest.......cccccceeeeeeveiiiicinnnnns

Income (loss) before cumulative effect of accountin

Operating income before depreciation and amortizati

Revenues...........coovciiiiiieeeee

Cost of goods sold from electronic retailing.......
Operating, selling, general and administrative expe
Depreciation...........ccoovveeieiiiiieeeenes
AMOrtiZation.........cceeevereeeeiiiiieee s

Operating loSS........coovvvciviviiiiiiieeeeeee,

Interest eXpense........ccccvvvvveeeeveeeeeeennnn.
Investment income..................
Income related to indexed debt.....................
Equity in net losses of affiliates.................
Other income............c.oeeeevunnns
Income tax eXpense.........ceevevevnvevvennnnenns
Minority interest.......cccccceeeeeeveiiiicinnnnns

Income before cumulative effect of accounting chang

Operating income before depreciation and amortizati

(1) Operating income before depreciation and amor
to in our businesses as "EBITDA." EBITDA
ability to generate cash to service its obliga
obligations, and to finance capital and other
the capital intensive nature of our bu
significant level of non-cash depreciation and
is frequently used as one of the bases for
industries, although our measure of EBITD
similarly titled measures of other companies.
used by our management to measure the o
businesses. EBITDA does not purportto repr
provided by operating activities, as thos
generally accepted accounting principles, an
an alternative to such measurements as an indi

Year Ended
December 31, Increase/(
2002 2001 $

............. $11,276  $9,836  $1,440
.. 2,793 2514 279
4,933 4,652 281
1,425 1,211 214
213 2,205  (1,992)

............. 1,912 (746) 2,658

............. (725)  (734) (9)
(658) 1,062  (1,720)
(103) (29) 74
(4) 1,301  (1,305)
(246)  (470)  (224)
(196)  (160) 36

($20)  $224  ($244)

$3,550 $2,670 $880

Year Ended
December 31, Increase/(
2001 2000 $

$9,836 $8,357  $1,479
2,514 2,285 229
4,652 3,614 1,038
1,211 837 374
............. 2,205 1,782 423

............. (746)  (161) 585

(734)  (728) 6
1,062 984 78
666  (666)
(29) (22) 7

1,301 2,826  (1,525)
(470)  (1,429)  (959)
(160)  (115) 45

Y $224  $2,021 ($1,797)

on (1) ... $2,670  $2,458  $212

tization is commonly referred
is a measure of a company's
tions, including debt service
expenditures. In part due to
sinesses and the resulting
amortization expense, EBITDA
comparing businesses in our
A may not be comparable to
EBITDA is the primary basis
perating performance of our
esent net income or net cash
e terms are defined under
d should not be considered as
cator of our performance.
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Consolidated Operating Results
Revenues

The increases in consolidated revenues from 20@0D@2 and from 2000 to 2001 are primarily attritilgao increases in service revenues in
our Cable segment and to increases in net salmsi@ommerce segment (see "Operating Results bin&s Segment” below). The
remaining increases are primarily the result oféases in revenues from our content operationsgipally due to growth in our historical
operations and the effects of our acquisitionsdi@12

On January 1, 2002, we adopted EITF 01-9, "Accognitbr Consideration Given to a Customer (Includingeseller of the Vendor's
Products)" and EITF 01-14, "Income Statement Charaation of Reimbursements Received for 'Out-of#et' Expenses Incurred.” We
have reclassified our statement of operationslfqresiods presented to reflect the adoption of EOIL-9 and EITF 01-14. The changes in
classification had no impact on our reported ojyeganhcome (loss) or financial condition. RefeMNote 2 to our financial statements incluc
in Item 8 for a discussion of EITF 01-9 and EITFDL

Cost of goods sold from electronic retailing

Refer to the "Commerce" section of "Operating Rissoy Business Segment" below for a discussioh@fricreases in cost of goods sold
from electronic retailing.

Operating, selling, general and administrative esps

The increases in consolidated operating, sellirgegal and administrative expenses from 2001 t@ 20@ from 2000 to 2001 are primarily
attributable to increases in expenses in our Csdgdenent and, to a lesser extent, to increasegpiners in our Commerce segment (see
"Operating Results by Business Segment” below).réheining increases are primarily the result oféased expenses in our content
operations, principally due to growth in our histal operations and the effects of our acquisition2001.

Depreciation

The increases in depreciation expense from 20@D@@ and from 2000 to 2001 are primarily attriblgab our Cable segment and are
principally due to the effects of our recent acijigiss, our cable systems exchanges and our capipenditures. Depreciation expense in our
Commerce segment was essentially unchanged. Thaniag increases in depreciation expense from 20@D01 are primarily the result of
increases in depreciation in our content operatipriscipally due to the effects of our acquisiieend increased levels of capital
expenditures.

Amortization

Of the $1.992 billion decrease in amortization exggefrom 2001 to 2002, $2.002 billion is attribléato the adoption of SFAS No. 142 on
January 1, 2002. The remaining change is primén#yresult of increases in amortization expengmiimcontent operations, principally due to
the effects of our acquisitions. The $423 millioariease in amortization expense from 2000 to 28@timarily due to the effects of our
acquisitions. Refer to Note 6 to our financial etaents included in Item 8 for the pro forma imp&Ecadoption of SFAS No. 142 on
amortization expense.

Operating Results by Business Segment

The following represent the operating results afgignificant business segments, "Cable" and "Coroeé The remaining components of
our operations are not independently significarduoconsolidated financial condition or resultopgrations. Refer to Note 12 to our
financial statements included in Item 8 for a sumntd our financial data by business segment.
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Cable
The following table presents financial informatimm our Cable segment (dollars in millions).

Year Ended
December 31, Incre ase
2002 2001 $ %
VIdEO...oiiiiiiiiicvie e $4,710 $4,278 $432 10.1%
High-speed Internet........ccccccovvvvvvvvcccceeee. 590 294 296 100.7
Advertising sales........cccoovvvevvicieeen 383 326 57 175
Other. i 275 232 43 18.5
Franchise fees......cccccovvviivnivicccncenee 201 193 8 4.1
REVENUES....ccviiiiiieiiiieiieesieeeeee . 6,159 5,323 836 15.7
Operating, selling, general and administrative expe nses....... 3,526 3,269 257 7.9
Operating income before depreciation and
amortization (2)......ccccevvvevvveiiiieeeiieeeee $2,633 $2,054 $579 28.2%
Year Ended
December 31, Incre ase
2001 2000 $ %
VIdEO. oot $4,278 $3,651 $627 17.2%
High-speed Internet........cccccevvvvvvvvcccceeee. 294 114 180 157.9
Advertising salesS........cccccovvvvvviciiiieeees e 326 290 36 12.4
Other. i 232 153 79 51.6
Franchise fees......cccccovvviiiniciecnneeee 193 154 39 25.3
ReVeNUES........cocvviiiics 5,323 4,362 961 22.0
Operating, selling, general and administrative expe nses....... 3,269 2,459 810 32.9
Operating income before depreciation and
amortization (8)....cccocoevevvevesineaeeees $2,054 $1,903 $151 7.9%

(a) See footnote (1) on page 18.

Video revenue consists of our basic, expanded pamium, pay-per-view, equipment and digital ead#rvices. Of the $432 million and
$627 million increases in video revenues from 202002 and from 2000 to 2001, $139 million and%88llion, respectively, are
attributable to the effects of our acquisitionsable systems and $293 million and $288 milliospeztively, relate to changes in rates and
subscriber growth in our historical operationsyeni principally by growth in digital subscribersidato a lesser extent, to the effects of a
higher- priced digital service offering made in dezond half of 2000. During 2002, we added appraiély 505,000 digital subscribers
through growth in our historical operations. Dur2@01 and 2000, through acquisitions and growibuinhistorical operations, we added
approximately 534,000 and 753,000 digital subscsib@spectively.

The increases in high-speed Internet revenue fi@di 20 2002 and from 2000 to 2001 are primarily tiuthe addition of high-speed Internet
subscribers. During 2002, we added approximate8;@I0 highspeed Internet subscribers through growth in ostohical operations. Durir

2001 and 2000, through acquisitions and growthuinhistorical operations, we added approximately,6d0 and 258,000 higtpeed Interne
subscribers, respectively.

The increase in advertising sales revenue from 20@002 is due to the effects of a stronger aibirg market and the continued leveraging
of our market-wide fiber interconnects. The inceesadvertising sales revenue from 2000 to 2004 atibutable to the effects of new
advertising contracts, market-wide fiber intercasteeand the continued leveraging of our existibgffinetworks, helping to offset an
otherwise weak advertising environment.

Other revenue includes phone revenues, installatie@nues, guide revenues, commissions from eldctretailing, revenues of our regional
sports programming networks and revenue from gihadtuct offerings. The increase from 2001 to 2@08&ther revenue is primarily
attributable to growth in our historical operatiomfe
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increase from 2000 to 2001 in other revenue is gilsnattributable to the effects of our acquigitiof Home Team Sports (now known as
CSN Mid-Atlantic). The remaining increases from Q@6 2001 are attributable to growth in our histalioperations.

The increase in operating, selling, general andimidtrative expenses from 2001 to 2002 is primaattyibutable to the effects of increases in
the costs of cable programming, increases in labsts and other volume- related expenses in otorlual operations, and, to a lesser extent,
to the effects of high-speed Internet subscribemgn. This increase was partially offset by theeef§ of management fees charged by the
Company to subsidiaries of Comcast during 2002.

On September 28, 2001, At Home Corporation ("At letmour former provider of high-speed Internewgas, filed for protection under
Chapter 11 of the U.S. Bankruptcy Code. In Oct@i¥Y1, we amended our agreement with At Home toilwoatservice to our existing and
new subscribers during October and November 20@Lagveed to be charged a higher rate than we bad&u under our previous
agreement. On December 3, 2001, we reached atdefingreement, approved by the Bankruptcy Codith wt Home pursuant to which At
Home agreed to continue to provide high-speedriteservices to our existing and new subscribemith February 28, 2002. In December
2001, we began to transfer our high-speed Intesulescribers from the At Home network to our new Castrowned and managed network.
We completed this transition in February 2002. @peg expenses in our consolidated statement aftipas for the year ended December
31, 2001 include $140 million of net incrementgberses incurred in the fourth quarter of 2001 endbntinuation of service to and transition
of our high-speed Internet subscribers from At Hemetwork to our network.

The remaining increases from 2000 to 2001 in opegaselling, general and administrative expensepeamarily due to the effects of our
acquisitions and exchanges of cable systems, dssvtd the effects of increases in the costs blecarogramming, high-speed Internet
subscriber growth, and, to a lesser extent, ineseaslabor costs and other volume related expaensag historical operations.

Our cost of programming increases as a result afigés in rates, subscriber growth, additional cékoffierings and our acquisitions and
exchanges of cable systems. We anticipate theo€astble programming will increase in the futurecable programming rates increase and
additional sources of cable programming becomdablai
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Commerce

The following table sets forth the operating resftt our Commerce segment, which consists of QWE,and subsidiaries (dollars in
millions):

Year Ended
December 31, Incr ease
2002 2001 $ %
Net sales from electronic retailing..................~ .. $4,381 $3,917 $464 11.8%
Cost of goods sold from electronic retailing....... ... 2,793 2,514 279 111
Operating, selling, general and administrative expe nses....... 730 681 49 7.2
Operating income before depreciation and
amortization (8)...ccccoceevevvevesineaieees $858 $722 $136 18.7%
GroSS MargiN..ceeeceeeeeeeeeeee i, 36.3% 35.8%
Year Ended
December 31, Incr ease
2001 2000 $ %
Net sales from electronic retailing................ . ... $3,917 $3,536 $381 10.8%
Cost of goods sold from electronic retailing....... ... 2,514 2,285 229 10.0
Operating, selling, general and administrative expe nses....... 681 632 49 7.8
Operating income before depreciation and
amortization (2)......ccoocevvveevvveeiees $722 $619 $103 16.7%
GroSS MargiN....cccoovcveeeeiiiiiieeesiieeeeeeeee 35.8% 35.4%

(a) See footnote (1) on page 18.

Of the $464 million and $381 million increases &t sales from electronic retailing from 2001 to 2@®d from 2000 to 2001, $296 million
and $332 million, respectively, is attributabldrioreases in net sales in the United States. Thist is principally the result of increases in
the average number of homes receiving QVC senanédsn net sales per home as follows:

Year Ended December 31,

2002 2001
Increase in average number of homes inU.S........ ... 3.6% 3.8%
Increase in net sales per home inU.S.............~ ... 5.3% 6.5%

It is unlikely that the number of homes receivihg QVC service domestically will continue to grotwaes comparable to prior periods gi
that the QVC service is already received by appnaxely 97% of all U.S. cable television homes amastantially all satellite television
homes in the U.S. Future growth in sales will debi@ereasingly on continued additions of new cugimifrom homes already receiving the
QVC service and continued growth in repeat saleisting customers.

The remaining increases of $168 million and $49iomilin net sales from electronic retailing from0A0to 2002 and from 2000 to 2001 are
primarily attributable to increases in net sale&armany, Japan and the United Kingdom, offsegbairt, by the effects of fluctuations in
foreign currency exchange rates during the periods.

The increases in cost of goods sold from 2001 @22hd from 2000 to 2001 are primarily relatechi® growth in net sales. The increases in
gross margin are primarily due to the effects oféases in product margins.

The increases in operating, selling, general amdir@dtrative expenses from 2001 to 2002 and fro®020 2001 are primarily attributable to
higher variable costs and personnel costs assdaiatk the increase in sales volume.
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Consolidated Analysis
Interest Expense

We anticipate that, for the foreseeable futuresrzdt expense will be significant. We believe wi @dntinue to be able to meet our
obligations through our ability both to generateigting income before depreciation and amortizadiod to obtain external financing.

Investment Income (Expense)
Investment income (expense) includes the followingmillions):

Year Ended December 31,

2002 2001 200 0

Interest and dividend income........ccccccceeeee. s $45 $77 $171
(Losses) gains on sales and exchanges of investment (S 0[] O (48) 485 887
Investment impairment l0SSeS.......cccccceeveveeeee s (247) (972) (74)
Reclassification of unrealized gains.............. .~ L 1,330
Unrealized (loss) gain on trading securities....... L (1,446) 285
Mark to market adjustments on derivatives related

to trading SeCUritieS.....cccccveeeeeenees s 1,182 (185)
Mark to market adjustments on derivatives and hedge ditems............. (144) 42

Investment income (EXPenSe).......ccccceeeeee e ($658) $1,062 $984

The investment impairment losses for the years@&iember 31, 2002 and 2001 relate principalgnt@ther than temporary decline in our
investment in AT&T Corp.

During the year ended December 31, 2001, we woftfteur investment in At Home common stock basedrua decline in the investment t
was considered other than temporary. In connegtitinthe realization of this impairment loss, welassified to investment income
(expense) the accumulated unrealized gain of $2B®mnon our investment in At Home common stockigthwas previously recorded as a
component of accumulated other comprehensive income

(loss). We recorded this accumulated unrealized gaor to our designation of our right under acktwlders' agreement as a hedge of our
investment in the At Home common stock.

In June 2001, we and AT&T entered into an AmendetiRestated Share Issuance Agreement (the "Stsrankse Agreement"”). AT&T
issued to us approximately 80.3 million unregisiesbares of AT&T common stock and we agreed téesettr right under the Share
Exchange Agreement to exchange an aggregate 3lli@ndit Home shares and warrants held by us faref of AT&T common stock.
Under the terms of the Share Issuance Agreementetamed the At Home shares and warrants heldsbyMe recorded to investment inco
(expense) a pre-tax gain of $296 million, repreisgrthe fair value of the increased consideratereived by us to settle our right under the
Share Exchange Agreement.

In connection with the reclassification of our istreent in Sprint PCS from an available for saleiggcto a trading security in 2001, we
reclassified to investment income (expense) theraotated unrealized gain of $1.092 billion on curastment in Sprint PCS which was
previously recorded as a component of accumulatesl comprehensive income (loss).

Income Related to Indexed Debt

Prior to the adoption of SFAS No. 133 on Januad0D1, we accounted for the ZONES as an indexetlidstoument since the maturity
value is dependent upon the fair value of SprinBRGmmon stock. During the year ended Decembe2(810, we recorded income related to
indexed debt of $666 million to reflect the failwa of the underlying Sprint PCS stock.

Equity in Net Losses of Affiliates

The increase in equity in net losses of affilidtesn 2001 to 2002 is primarily due to other thamperary declines in certain of our equity
method investees, the effects of our additiona¢étments, changes in the net income or loss oéquity method investees, as well as to the
effects of the discontinuance of amortization of
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equity method goodwill as a result of the adoptdSFAS No. 142 on January 1, 2002. The increasa 2000 to 2001 is primarily
attributable to the effects of our additional invesnts, as well as the effects of changes in thénneme or loss of our equity method
investees.

Other Income

On October 30, 2001, we acquired from Fox Entemaint Group, Inc. ("Fox Entertainment”) the approxien83.2% interest in Outdoor Life
Network ("OLN") not previously owned by us. Upomsing of the acquisition, we exchanged our 14.5%r@st in Speedvision Netwo
("SVN"), together with a previously made loan, Fox Entertainment's interest in OLN. In connectigth the exchange of our interest in
SVN, we recorded a pre-tax gain of $107 milliompresenting the difference between the estimated/&ile of our interest in SVN as of the
closing date of the transaction and our cost bast/N.

On January 1, 2001, we completed our cable systewizange with Adelphia Communications Corporati@g@élphia”). We received cable
systems serving approximately 445,000 subscrilsers Adelphia and Adelphia received certain of canle systems serving approximately
441,000 subscribers. We recorded a pre- tax gah1 df9 billion, representing the difference betwte estimated fair value of $1.799
billion as of the closing date of the transactiod aur cost basis in the systems exchanged.

On December 31, 2000, we completed our cable sgstxchange with AT&T. We received cable systemgisgrapproximately 770,000
subscribers from AT&T and AT&T received certainafr cable systems serving approximately 700,008ailiEers. We recorded 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
our cost basis in the systems exchanged.

In August 2000, we obtained the right to exchangeAt Home Series A Common Stock with AT&T and waived certain of our At Home
Board level and shareholder rights under a stocldre! agreement. We also agreed to cause oumgxagtipointee to the At Home Board of
Directors to resign. In connection with the tran&ag we recorded a pre-tax gain of $1.045 billimpresenting the estimated fair value of the
investment as of the closing date.

In August 2000, we exchanged all of the capitatistaf a wholly owned subsidiary which held certaiineless licenses for approximately 3.2
million shares of AT&T common stock. In connectiwith the exchange, we recognized a pre-tax gap8fmillion, representing the
difference between the fair value of the AT&T shsareceived of $100 million and our cost basis eghbsidiary.

Income Tax Expense

The decreases in income tax expense from 200102 20d from 2000 to 2001 are primarily the restithe effects of changes in our income
before taxes and minority interest, and non-detlecioodwill amortization.

Minority Interest

The increase in minority interest from 2001 to 2@9attributable to increases in the net incomeuwfless than wholly owned consolidated
subsidiaries. The increase in minority interesirfr000 to 2001 is primarily attributable to theeets of changes in the net income or loss of
our less than wholly owned consolidated subsidsarie

Cumulative Effect of Accounting Change

Upon adoption of SFAS No. 133, we recognized asnmea cumulative effect of accounting change, hetlated income taxes, of $385
million during the year ended December 31, 200k iflcome consisted of a $400 million adjustmenetmrd the debt component of our
ZONES at a discount from its value at maturity 82 million principally related to the reclassiton of gains previously recognized as a
component of accumulated other comprehensive income

(loss) on our equity derivative instruments, netetéted deferred income taxes of $207 million.

We believe that our operations are not materidflycéed by inflation.
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ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Interest Rate Risk Management

We are exposed to the market risk of adverse clsaingaterest rates. We maintain a mix of fixed andable rate debt and enter into various
derivative transactions pursuant to our policiem#mage the volatility relating to these exposwés.monitor our interest rate risk exposures
using techniques including market value and sefitsithnalyses. We do not hold or issue any denveafinancial instruments for trading
purposes and are not a party to leveraged instrismé@fe manage the credit risks associated wittdertivative financial instruments through
the evaluation and monitoring of the creditwortlssef the counterparties. Although we may be exgpptséosses in the event of
nonperformance by the counterparties, we do noéebguch losses, if any, to be significant.

We use interest rate exchange agreements ("SwapsXchange, at specified intervals, the differdmesveen fixed and variable interest
amounts calculated by reference to an agresah notional principal amount. We use interest tatk agreements ("Rate Locks") to hedge
risk that cash flows related to the interest paymen an anticipated issuance or assumption ofl fiate debt may be adversely affected by
interest rate fluctuations. We use interest rafeagaeements ("Caps") to lock in a maximum interatst should variable rates rise, but enable
us to otherwise pay lower market rates. We usedsteate collar agreements ("Collars") to limit edposure to and benefits from interest
rate fluctuations on variable rate debt to withicegtain range of rates.

The table set forth below summarizes the fair valred contract terms of financial instruments stthife interest rate risk maintained by us as
of December 31, 2002 (dollars in millions):

Fair
Value at
2003 2004 2005 2006 2007 Thereafter Total 12/31/02
Debt
Fixed Rate.........cccccovervennn. $13  $3 24 $709 $650 $988 $5,749 $8,4 33 $8,650
Average Interest Rate............ 88% 7. 8% 84% 7.1% 8.3% 7.3% 7. 5%
Variable Rate........c..ccccceeuee $10 $835 $2 $8 47 $847
Average Interest Rate............ 2.8% 2.9% 7.4% 2. 9%
Interest Rate Instruments
Variable to Fixed Swaps............. $72 $ 72 ($2)
Average Pay Rate................. 4.9% 4. 9%
Average Receive Rate............. 1.4% 1 4%

The notional amounts of interest rate instrumeaggresented in the table above, are used to neciaseirest to be paid or received and da
represent the amount of exposure to credit loss.eBtimated fair value approximates the coststtledhe outstanding contracts. We estimate
interest rates on variable debt using the avenagédd forward London Interbank Offer Rate ("LIBOR#4tes for the year of maturity based
on the yield curve in effect at December 31, 2@d2s the borrowing margin in effect for each crdddility at December 31, 2002. We
estimate average receive rates on the VariabléxerlFSwaps using the average implied forward LIB@fs for the year of maturity basec
the yield curve in effect at December 31, 2002. [&/Biwaps, Rate Locks, Caps and Collars representegral part of our interest rate risk
management program, their incremental effect cgr@st expense for the years ended December 31, 2002 and 2000 was not significant.

Equity Price Risk Management

We have entered into cashless collar agreememsKiuity Collars") and prepaid forward sales agrests ("Prepaid Forward Sales") which
we account for at fair value. The Equity Collargl &repaid Forward Sales limit our exposure to akfits from price fluctuations in the
Sprint PCS common stock accounted for as tradingriees. Refer to Note 5 to our financial statetséncluded in Item 8 for a discussion of
our Prepaid Forward Sales.

During 2002 and 2001, the change in the fair valfusur investment in Sprint PCS common stock wéstantially offset by the changes in
the fair value of the Equity Collars and the detiv@components of the ZONES and the Prepaid FahBates. See "Results of Operations -
Investment Income (Expense)."
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ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Comcast Holdings Corporation
Philadelphia, Pennsylvania

We have audited the accompanying consolidated balsimeet of Comcast Holdings Corporation (formknigwn as Comcast Corporation)

and its subsidiaries (the "Company") as of Decen3tie2002 and 2001, and the related consolidasgdmaents of operations, stockholders'
equity and cash flows for each of the three yaathé period ended December 31, 2002. These fiabsteitements are the responsibility of
the Company's management. Our responsibility &xfiress an opinion on these financial statemersiscban our audits.

We conducted our audits in accordance with audiiagdards 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 agatirg the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, such consolidated financial statetegresent fairly, in all material respects, tin@ricial position of Comcast Holdings
Corporation and its subsidiaries as of DecembeB@2 and 2001, and the results of their operatmatstheir cash flows for each of the three
years in the period ended December 31, 2002, ifoocmity with accounting principles generally acasgin the United States of Americ

As discussed in Note 2 to the consolidated findrst&ements, the Company adopted Statement ohé&imlaAccounting Standards No. 133,
"Accounting for Derivative Instruments and Hedgihgfivities," as amended, effective January 1, 2@0H Statement of Financial
Accounting Standards No. 142, "Goodwill and Othetaihgible Assets," effective January 1, 2002.

Deloitte & Touche LLP

Philadelphia, Pennsylvania
March 17, 2003
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(Dollars in millions, except share data)

December 31,

2002 2001
ASSETS
CURRENT ASSETS
Cash and cash equivalents..........cccceeeeeee. e $676 $350
INVESIMENTS.....iiviiiiiiccceeee e 525 2,623
Accounts receivable, less allowance for doubtful accounts of $160 and $154 1,015 967
Inventories, Net.........cccoocvveeeeniienenn. 479 455
Deferred income taxes. 129 129
Other current assets..........cccvcveeeernns 153 154
Total current @ssets......ccccvvcveeeeeeee e 2,977 4,678
NOTE RECEIVABLE FROM AFFILIATE.....cccccoccvviiees e 191
INVESTMENTS ..oiiiiiiiiii e e 627 1,679
PROPERTY AND EQUIPMENT, net of accumulated deprecia tion of $3,604 and $2,726. 6,916 7,011
FRANCHISE RIGHTS 16,611 16,533
GOODWILL...ceoiviieiiieiieee e 6,446 6,289
OTHER INTANGIBLE ASSETS, net of accumulated amortiz ation of $975 and $665..... 1,481 1,687
OTHER NONCURRENT ASSETS, Net.ccoiiiiiiiiiiiieees e 440 384
$35,689 $38,261
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable.............cccceevnieennnn. $792 $698
Accrued expenses and other current liabilities.. 1,874 1,661
Due to affiliates...........cccceeeiinnneenn. 76
Deferred income taxes...........ccoueeeennns 46 404
Current portion of long-term debt............... 23 460
Total current liabilities.................... e 2,811 3,223
LONG-TERM DEBT, less current portion...........e.. i 9,257 11,742
NOTE PAYABLE TO AFFILIATE....ccooiiiiiiiiieiee e 22
DEFERRED INCOME TAXES....ccooiiiiiiiiiiiieeicees e 6,836 6,376
OTHER NONCURRENT LIABILITIES...cccociiiiieiiie e 1,265 1,567
MINORITY INTEREST ...oiiiiiiiiiieiiieeieeveees e 1,133 880
COMMITMENTS AND CONTINGENCIES (NOTE 11)
STOCKHOLDERS' EQUITY
Preferred stock - authorized 20,000,000 shares; issued, zero...............
Class A common stock, $1.00 par value - authoriz ed,
200,000,000 shares; issued, 21,591,115 and 21, 829,422 .....cccvvvees 22 22
Class A special common stock, $1.00 par value - authorized,
2,500,000,000 shares; issued 916,198,519 and 9 37,256,465; outstanding,
916,198,519 and 913,931,554 ...cccccevvcees e 916 914
Class B common stock, $1.00 par value - authoriz ed, 50,000,000
shares; issued, 9,444,375 ............... 9 9
Additional capital...........ccccoeuveeiennns 11,818 11,752
Retained earnings.......cccccceeevvvveicinnnnns 1,595 1,632
Accumulated other comprehensive income.......... 5 144
Total stockholders' equity.......cccceeeeee e 14,365 14,473
$35,689 $38,261

See notes to consolidated financial statements.
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(Amounts in millions)

Year Ended December 31,
2002 2001 2000
REVENUES
SEIVICE FBVENUES.....uvveeieeeeeeiecieeeeeeees $6,895 $5,919 $4,821
Net sales from electronic retailing..............— L 4,381 3,917 3,536
11,276 9,836 8,357
COSTS AND EXPENSES
Operating (excluding depreciation).............. . 3,015 2,906 2,210
Cost of goods sold from electronic retailing (ex cluding depreciation)................. 2,793 2,514 2,285
Selling, general and administrative............. 1,746 1,404
Depreciation..........ccceeeevveeiiiieeennnenn. 1,211 837
AMOrtiZation...........uvveviiiiiiieeieenennn. 2,205 1,782
9,364 10,582 8,518
OPERATING INCOME (LOSS)..oiiiicicicicicieeeee e, 1,912 (746)  (161)
OTHER INCOME (EXPENSE)
Interest eXPense........cccuveevcvveeivneennns (734) (728)
Investment income (EXPENSE)..........ccueeenee 1,062 984
Income related to indexed debit.................. 666
Equity in net losses of affiliates... . 29) (22)
Other income (EXPENSE)........ccccveerrueeenns 1,301 2,826
1,600 3,726
INCOME BEFORE INCOME TAXES, MINORITY INTEREST AND C UMULATIVE
EFFECT OF ACCOUNTING CHANGE......ccccccoiviies et 422 854 3,565
INCOME TAX EXPENSE ....cooiiiieieececeeeeeee e (246) (470) (1,429)
INCOME BEFORE MINORITY INTEREST AND CUMULATIVE
EFFECT OF ACCOUNTING CHANGE.......cccoccceeeies e 176 384 2,136
MINORITY INTEREST ..ot et (196) (160) (115)
INCOME (LOSS) BEFORE CUMULATIVE EFFECT OF ACCOUNTING CHANGE (20) 224 2,021
CUMULATIVE EFFECT OF ACCOUNTING CHANGE............. ot 385
NET INCOME (LOSS)..ccciiiiiiiiiiniiiicnieeienee it ($20) $609 $2,021

See notes to consolidated financial statements.
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OPERATING ACTIVITIES

Net income (I0SS).......ccocvveeeiiiuieeeanns

Adjustments to reconcile net income (loss) to ne
by operating activities:
Depreciation
Amortization
Non-cash interest expense, net................
Non-cash income related to indexed debt.......
Equity in net losses of affiliates............
Losses (gains) on investments and other (incom
Minority interest.........ccccccovieeeennne
Cumulative effect of accounting change........
Deferred income taxes..........cccccveeene

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

Net cash provided by operating activities...

FINANCING ACTIVITIES

Proceeds from borrowings..................
Retirements and repayments of debt
Proceeds from settlement of interest rate exchan
Proceeds from note payable to affiliate.........
Capital distributions to parent....
Net transactions with affiliates................
Issuances of common stock and sales of put optio
Repurchases of common stock.....................
Equity contributions from a minority partner to
Deferred financing costs.........cccccveeeen...

Net cash (used in) provided by financing act

INVESTING ACTIVITIES

Acquisitions, net of cash acquired..............
Proceeds from sales of (purchases of) short-term
Capital contributions to and purchases of invest

Proceeds from sales and settlements of investmen

Capital expenditures...........ccccceeeeuveee.
Additions to intangible and other noncurrent ass

Net cash used in investing activities.......

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS...

CASH AND CASH EQUIVALENTS, beginning of year

CASH AND CASH EQUIVALENTS, end of year

See notes to consolidated financial statements.

CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in millions)

COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

Year Ended December 3

2002 2001
$609
1,211
2,205
43
29
e) expense, net...... 704 (2,303)
..................... 196 160
..................... (385)
..................... 30 (241)
367
5 55
2,698 1,750
acquisitions
..................... (49) (16)
..................... (25) (16)
..................... (53) (27)
rued expenses and other
..................... 319 (114)
192 (173)
..................... 2,890 1,577
1,579 5,687
(3,594) (4,188)
ge agreements........ 57
22
(212)
76
ns on common stock... 19 27
..................... (27)
a subsidiary......... 13 19
..................... 2) (23)
ivities.............. (2,042) 1,49
..................... a7y (1,329
investments, net.... 9 (6)
ments......cccueees (56) (317)
1S 1,241 806
..................... (1,478) (2,182
etS..eeeen, (221) (346
..................... (522) (3,374)
..................... 326 (302)
..................... 350 652
..................... $676 $350
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

(Dollars in millions)

Series B

Preferred

Stock C
BALANCE, JANUARY 1, 2000
Comprehensive loss:

securities, net of deferred
taxes of $2,789
Reclassification adjustments for
gains included in net income,
net of deferred taxes of $266
Cumulative translation adjustments....
Total comprehensive loss

Acquisitions
Stock compensation plans
Retirement of common stock...
Conversion of Series B preferre
Series B preferred dividends..........
Share exchange..........c.cccoovene
Temporary equity related to put
OPLIONS ..

BALANCE, DECEMBER 31, 2000
Comprehensive income:
Netincome........cccoevvvennnnnn.
Unrealized gains on marketable
securities, net of deferred
taxes of $114......cccceevvvrerennn.
Reclassification adjustments for
gains included in net income, net
of deferred taxes of $264 ..........
Unrealized losses on effective
portion of cash flow hedges, net
of deferred taxes of $0.3

Cumulative translation adjustments....

Total comprehensive income
Stock compensation plans...
Retirement of common stock...

Conversion of Series B preferred

Temporary equity related to put
options

BALANCE, DECEMBER 31, 2001
Comprehensive loss:
Net10SS.....ccviiiriiiciiiens
Unrealized losses on marketable
securities, net of deferred
taxes of $165.........ccccvvrerennn.
Reclassification adjustments for
losses included in net loss, net
of deferred taxes of $92 ...........
Unrealized losses on effective
portion of cash flow hedges,
net of deferred taxes of $0.3.......

Cumulative translation adjustments....

Total comprehensive loss
Stock compensation plans...

Employee stock purchase plan......:...

Net capital contribution from parent..

See notes to consolidated financial statements.

Accumulate
Comprehe
Income (

Common Stock Retained
————————————————————————— Earnings

Additional (Accumulated

lass A Special Class B Capital  Deficit)

$9  $3527  ($620)

2,021
7,585
54 (28)
(42) (274)
495
(23)
44 (44)
(a1)

9 11599 1,055

609

52 (16)
(10)  (16)
56

9 11,752 1,632

(20)
48 (17)
10
8

$9 $11,818 $1,595

-31-

d Other
nsive
Loss)
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$6,120  ($7) $10,341

(5,180)
(494)
(6)
(3,659)
7,741
29
(325)
(41)

446 (13) 14,086

212
(491)
1)
9)
320
39
(27)
55

166 (22) 14,473

(307)
169
(€]
(159)
33
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8
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000

1. ORGANIZATION AND BUSINESS

On November 18, 2002, Comcast Corporation (formailigT Comcast Corporation) ("Comcast") consummateziacquisition of AT&T
Corp.'s ("AT&T") broadband business (the "Broadbanduisition"). In connection with the closing b&tBroadband acquisition,
shareholders of Comcast Holdings Corporation (felyn@omcast Corporation) and its subsidiaries (fBempany") received shares of
Comcast Class A common stock, Class A Special camstack and Class B common stock in exchange fareshof the Company's Class A
common stock, Class A Special common stock ands@asommon stock, respectively, based on an exeheat@ of 1 to 1. Comcast also
issued stock options to purchase shares of Cornoashon stock in exchange for all of the Companytstanding stock options, based on an
exchange ratio of 1 to 1. As a result of Comcasttpiisition of Broadband, the Company is now airé@ut, wholly owned subsidiary of
Comcast. On November 18, 2002, Comcast changedrte from AT&T Comcast Corporation to Comcast Ceaipon and the Company
changed its name from Comcast Corporation to Contdalslings Corporation.

The Company is involved in three principal linesbakiness: cable, commerce and content. The Corspealyle business is principally
involved in the development, management and omerati broadband communications networks in the ééh§tates. The Company's
consolidated cable operations served approxim&télynillion subscribers and passed approximatelg t#llion homes as of December 31,
2002.

The Company conducts its commerce business thrtgigbnsolidated subsidiary, QVC, Inc. ("QVC"). QV#&h electronic retailer, markets a
wide variety of products directly to consumers paiity on merchandise-focused television programéCQ@vas available, on a full and part-
time basis, to approximately 85.9 million homesha US, approximately 11.4 million homes in the tddiKingdom ("UK"), approximately
25.8 million homes in Germany and approximatelyr8ilion homes in Japan as of December 31, 2002.

The Company's content business is provided throluglCompany's consolidated subsidiaries, includinmcast Spectacor, E! Entertainment
Television, Inc. ("E! Entertainment"), The Golf Gireel ("TGC"), Outdoor Life Network ("OLN") and G4 &dlia, LLC ("G4"), and through
other programming investments (see Note 4). Thef2myls content business also includes the Comptimg's 24-hour regional sports
programming networks, Comcast SportsNet ("CSN"m€ast SportsNet Mid-Atlantic ("CSN Mid-Atlantic'’nd Cable Sports Southeast
("CSS"). The Company's regional sports programmigigvorks are included in the Company's cable seyawethey derive a substantial
portion of their revenues from the Company's calplerations and are managed by cable segment maaagem

The Company's cable and commerce operations reyprisseCompany's two reportable segments undemuatiog principles generally
accepted in the United States. See Note 12 fomargury of the Company's financial data by businegsnent.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

Variable Interest Entities

The Company accounts for its interests in variaitierest entities in accordance with Financial Aotting Standards Board ("FASB")
Interpretation No. 46, "Consolidation of Variablgdrest Entities" ("FIN 46"). The Company consdiataall variable interest entities for
which it is the primary beneficiary and for whidtetentities do not effectively disperse risks ampagies involved. Variable interest entities
that effectively disperse risks are not consolidateless the Company holds an interest or combinati interests that effectively recombines
risks
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000 (Comtued)

that were previously dispersed. The Company addapeéhitial recognition and measurement provisiohBIN 46 effective January 1, 2002,
as permitted by the Interpretation. The adoptioRIdf 46 had no impact on the Company's financialdition or results of operations.

Management's Use of Estimates

The Company prepares its financial statementsfiocmity with accounting principles generally actspin the United States which require
management to make estimates and assumptiondfezitthe reported amounts and disclosures. Acerllts could differ from those
estimates. Estimates are used when accountingftii items such as sales returns and allowaatiegances for doubtful accounts,
reserves for inventory obsolescence, investmemtsiarivative financial instruments, depreciatiod amortization, asset impairment, non-
monetary transactions, certain acquisition-reldidallities, pensions and other postretirement figsi@gncome taxes 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 estimates presented in these cinlatet] financial statements are not necessariligatide of the amounts that the Company
could realize in a current market exchange. Theofisifferent market assumptions and/or estimati@thodologies may have a material
effect on the estimated fair value amounts. The @ based these fair value estimates on pertinfmtnation available to management as
of December 31, 2002 and 2001. The Company hasamaprehensively updated these fair value estinfatgsurposes of these consolidated
financial statements since such dates.

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

Inventories - Electronic Retailing
Inventories are stated at the lower of cost or eai&ost is determined by the average cost methloidh 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 dateveSiment, additional contributions made
and dividends received, and impairment lossestiaguffom adjustments to net realizable value. Pidathe adoption of Statement of
Financial Accounting Standards ("SFAS") No. 1420t@will and Other Intangible Assets" ("SFAS No. 14@n January 1, 2002, the
goodwill resulting from differences between the (oamy's recorded investments and its proportiomdégasts in the book value of the
investees' net assets were amortized to equitgtimnome or loss, primarily over a period of 2@nge Subsequent to the adoption of SFAS
No. 142, the Company no longer amortizes such yquéthod goodwill (see Note ¢

Unrestricted publicly traded investments are cfassias available for sale or trading securitied setorded at their fair value. Unrealized
gains or losses resulting from changes in fair @ddletween measurement dates for available forssalgrities are recorded as a component of
other comprehensive income (loss). Unrealized gaigsses resulting from changes in fair valueveenh measurement dates for trading
securities are recorded as a component of investimesme (expense). Cash flows from all tradingusigies are classified as cash flows from
operating
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000 (Comtued)

activities while cash flows from all other investmisecurities are classified as cash flows fronestivng activities in the Company's statement
of cash flows.

Restricted publicly traded investments and investsian privately held companies are stated at ea§tisted for any known diminution in
value (see Note 5).

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...............ccccouee 2-40 years
Operating facilities..........ccccceevcieeeennns 2-12 years
Other equipmMeNt.......cccevveeeeriiiiiiiiiiines 2-15 years

The Company capitalizes improvements that extesdtdises and expenses other repairs and mainterdrazcges as incurred. The cost and
related accumulated depreciation applicable totassdd or retired are removed from the accoundstha gain or loss on disposition is
recognized as a component of depreciation expense.

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

Intangible Assets

Cable franchise rights represent the value ateithth agreements with local authorities that akkmeess to homes in cable service areas
acquired in connection with a business combinaflitie Company capitalizes these contractual rigtvisr to the adoption of SFAS No. 142
on January 1, 2002, the Company amortized thempméods related to the term of the related frasehigreements. Subsequent to the
adoption of SFAS No. 142, the Company no longerréimes cable franchise rights as the Company hesmeed that they have an
indefinite life. Costs incurred by the Company agntiating and renewing cable franchise agreenspticluded in other intangible assets
and are amortized on a straight-line basis ovetdira of the franchise renewal period, generallydl05 years.

Goodwill is the excess of the acquisition costmBaquired entity over the fair value of the id&alile net assets acquired. Prior to the
adoption of SFAS No. 142 on January 1, 2002, the@amy amortized goodwill over estimated usefuldivenging principally from 20 to 30
years. Subsequent to the adoption of SFAS No. thé2Company no longer amortizes goodv

Other intangible assets consist principally of eadohd satellite television distribution rights, leafstanchise renewal costs, contractual
operating rights, computer software, programmingt£and rights and non-competition agreements Cldmpany capitalizes these costs and
amortizes them on a straight-line basis over tha t& the related agreements or estimated usééul li

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 ofréhated distribution agreements of 5 to 15 yeah® Tompany classifies the amortization of
distribution fees paid by its content subsidiapassuant to Emerging Issues Task Force ("EITF"®01Accounting for Consideration Given
to a Customer (Including a Reseller of the VendRmaducts”). Under EITF 01-9, the amortization aflstees is classified as a reduction of
revenue unless the content subsidiary receivesiliareceive, an identifiable benefit from the catdr satellite system operator separate from
the distribution fee, in which case the Companpgmizes the fair value of the identified benefibasoperating expense in the period in
which it is received. The Company classifies thedimation of distribution fees paid by QVC as atimation expense as the counterpartie
QVC's
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COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000 (Comtued)

distribution agreements do not make revenue payer®VC. Amortization expense includes $23 milli&@4 million and $28 million for
2002, 2001 and 2000, respectively, related to QW¥@ilution fees.

See Note 6 for additional information related t@dwill and intangible assets.

Valuation of Long-Lived and Indefinite-Lived Asséthe Company periodically evaluates the recovetghif its long-lived assets, including
property and equipment and intangible assets sutgjegnortization, whenever events or changesrgunistances indicate that the carrying
amount may not be recoverable. Such evaluatiotsda@nalyses based on the cash flows generatdglynderlying assets, profitability
information, including estimated future operatiegults, trends or other determinants of fair valiutihe total of the expected future
undiscounted cash flows is less than the carryingumt of the asset, a loss is recognized for tfierdnce between the fair value and the
carrying value of the asset. Unless presented atgharthe loss is included as a component of edkgreciation expense or amortization
expense, as appropriate.

The Company evaluates the recoverability of itsdyath and indefinite life intangible assets annyall more frequently whenever events or
changes in circumstances indicate that the asggitié impaired. The Company performs an impairrassessment of its goodwill one level
below the segment level for its businesses, eXoejits cable business. In its cable business, @mapts with similar economic characteris
are aggregated into one reporting unit at the csddgnent level. The Company performs an impairrasséssment of its cable franchise ri

at the cable segment level based on how the Compzenates its cable operations.

The Company estimates the fair value of its catalechise rights primarily based on a multiple oéigting income before depreciation and
amortization ("EBITDA") generated by the underlyiagsets. The EBITDA multiple used in the Compaayauation is determined based on
the Company's analyses of current market transegtrofitability information, including estimatéature operating results, trends or other
determinants of fair value. The Company also carsidther valuation methods such as discountedftaglanalyses. If the value of the
Company's cable franchise rights determined byetlegaluations is less than its carrying amountyraairment charge would be recognized
for the difference between the estimated fair valneé the carrying value of the assets.

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 theddlanslation adjustments as a component of gthraprehensive income (loss). The
Company translates revenues and expenses usiragavexchange rates prevailing during the year.igio@rrency transaction gains and
losses are included in other income.

Revenue Recognition

The Company recognizes video, high-speed Inteamet,phone revenues as service is provided. The @wynpanages credit risk by
disconnecting services to customers who are detinig’he Company recognizes advertising sales tevahestimated realizable values
when the advertising is aired. Installation revenoletained from the connection of subscribers édttbadband communications network are
less than related direct selling costs. Therefeweh revenues are recognized as connections argetech Revenues derived from other
sources are recognized when services are providedents occur. Under the terms of its franchise@mgents, the Company is generally
required to pay up to 5% of its gross revenuesvddrirom providing cable services to the local &fsising authority. The Company normally
passes these fees through to its cable subscrileCompany classifies fees collected from cabbsesribers as a component of service
revenues pursuant to EITF 01-14, "Income Statei@batacterization of Reimbursements Received for-#Pocket' Expenses Incurred.”

The Company recognizes net sales from electrotadirey at the time of shipment to customers. TlwnPany classifies all amounts billed to
a customer for shipping and handling within neésdtom electronic retailing. The
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Company's policy is to allow customers to returmehandise for up to thirty days after date of stépim An allowance for returned
merchandise is provided as a percentage of sasesifwa historical experience.

The Company's content businesses recognize adfiiegts from cable and satellite system operatopsc@samming is provided. Advertising
revenue is recognized in the period in which conmaéannouncements or programs are telecast ir@aasoe with the broadcast calendar. In
certain instances, the Company's content busingssgantee viewer ratings for their programmindiahility for deferred revenue is

provided for estimated shortfalls, which are priityasettled by providing additional advertising #m

Programming Costs

The Company's cable subsidiaries have receivedagrreteive distribution fees from programming netgdor carriage of their
programming. The Company reflects the deferredqouf these fees within noncurrent liabilities aedognizes the fees as a reduction of
programming costs (which are included in operagirgenses) over the term of the programming contract

Stock-Based Compensation

The Company accounts for stock-based compensatiaociordance 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,” as
amended. Compensation expense for stock optiangdsured as the excess, if any, of the quoted marike of the stock at the date of the
grant over the amount an employee must pay to eethe stock. The Company records compensatiomerpier restricted stock awards
based on the quoted market price of the stockeatl#tte of the grant and the vesting period. The fizmy records compensation expense for
stock appreciation rights based on the changesated market prices of the stock or other deterntimaf fair value at the end of the year
Notes 3 and 8

The following table illustrates the effect on netome (loss) if the Company had applied the fdineaecognition provisions of SFAS No.
123 to stock-based compensation (dollars in midjaxcept per share data):

Year Ended December 31,

2002 2001 2000
Net income (loss), as reported........cccceeveeeee ($20) $609 $2,02 1
Deduct: Total stock-based compensation
expense determined under fair value based meth od
for all awards, net of related tax effects.... . (143) (127) (10 3)
Pro forma, net income (I0SS)......ccccccovveevee. ($163) $482 $1,91 8

Total stock-based compensation expense was detedmimder the fair value method for all awards assgrccelerated vesting of the stock
options as permitted under SFAS No. 123. Had theg2my applied the fair value recognition provisioh$SFAS No. 123 assuming straight-
line rather than accelerated vesting of its stquions, total stock-based compensation expensafmelated tax effects, would have been
$114 million, $89 million, and $67 million for 2002001 and 2000, respectively.

The weighted-average fair value at date of gramt Gfass A common stock option granted under Cotsagstion plans during 2002 was
$10.73. The weightedverage fair value at date of grant of a Class éc#p common stock option granted under the optians during 200:
2001 and 2000 was $14.93, $19.07 and $21.20, ribaplgc
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The fair value of each option granted during 2G)1 and 2000 was estimated on the date of gramg tise Black-Scholes option-pricing
model with the following weighted-average assumptio

Year Ended December 31,

2 002 2001 2000
Class A Class A Special Class A Special Class A Spec ial
Common Stock Common Stock ~ Common Stock Common Sto ck
Dividend yield..................... 0% 0% 0% 0%
Expected volatility................ 29.3% 29.6% 35.7% 35.8%
Risk-free interest rate............ 4.0% 5.1% 5.1% 6.3%
Expected option lives (in years)... 8.0 8.0 8.0 8.0
Forfeiture rate................... 3.0% 3.0% 3.0% 3.0%

The pro forma effect on net income (loss) for tkarg ended December 31, 2002, 2001 and 2000 byiag@FAS No. 123 may not be
indicative of the pro forma effect on net incomdass in future years since SFAS No. 123 doesala@ into consideration pro forma
compensation expense related to awards made prianuary 1, 1995 and since additional awardstimduyears are anticipated.

Postretirement and Postemployment Benefits The @osnpharges to operations the estimated costsitdedenefits and benefits for forn
or inactive employees, after employment but befetieement, during the years the employees proségeices.

Investment Income (Expense)

Investment income (expense) includes interest imgatividend income and gains, net of losses, osdles and exchanges of marketable
securities and long-term investments. The Compaoggnizes gross realized gains and losses usirgp#ufic identification method.
Investment income (expense) also includes unrehtiains or losses on trading securities, mark tketadjustments on derivatives and
hedged items, and impairment losses resulting fidjustments to the net realizable value of cedfithe Company's investments (see Note
5).

Income Taxes

The Company recognizes deferred tax assets arilitigsbfor temporary differences between the ficiahreporting basis and the tax basis of
the Company's assets and liabilities and expeatadflis of utilizing net operating loss carryfordsr The impact on deferred taxes of
changes in tax rates and laws, if any, appliethéoyears during which temporary differences areeetqul to be settled, are reflected in the
consolidated financial statements in the periodractment (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 ageats ("Swaps"), interest rate lock agreementsté'Racks"), interest rate cap agreements
("Caps") and interest rate collar agreements (‘&@sl). The Company managed the cost of its shawechases through the sale of equity put
option contracts ("Comcast Put Options"). The Caomypaanages its exposure to fluctuations in theevalucertain of its investments by
entering into equity collar agreements ("Equity l@a") and equity put option agreements ("Equity ®ptions"). The Company makes
investments in businesses, to some degree, thitbegburchase of equity call option or call warragteements ("Equity Warrants"). The
Company has issued indexed debt instruments aedeehinto prepaid forward sale agreements ("Prefpaidard Sales") whose value, in
part, is derived from the market value of Sprinta&@mmon stock, and has also sold call optionseoia of its investments in equity
securities in order to monetize a portion of thiosestments.

-37-



COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000 (Comtued)

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 witieefixed 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 hieidgen was extinguished or otherwise
terminated. Equity Collars, Equity Put Options &wliity Warrants were marked to market on a curpasts with the result included in
accumulated other comprehensive income (loss)arCibmpany's consolidated balance sheet.

On January 1, 2001, the Company adopted SFAS N&.9BAS No. 133 establishes accounting and rempstindards for derivative
instruments, including certain derivative instruiseembedded in other contracts and hedging aesviS8FAS No. 133 requires that all
derivative instruments, whether designated in heglgélationships or not, be recorded on the balaheet at their fair values. Upon adoption
of SFAS No. 133, the Company recognized as incosweraulative effect of accounting change, net adtexl income taxes, of $385 million.
The increase in income consisted of a $400 millidjustment to record the debt component of indebedd at a discount from its value at
maturity and $192 million principally related tcetheclassification of gains previously recognize&aomponent of accumulated other
comprehensive income (loss) on the Company's edeitiyative instruments, net of related income $ao®e$207 million.

For derivative instruments designated and effec®éair value hedges, such as the Company's EGoitars, Equity Put Options and Fixed
to Variable Swaps, changes in the fair value ofdevative instrument are substantially offsetia 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 and Rate Locks, the effective portioany hedge is reported in other comprehensivenmec@ioss) until it is recognized in
earnings during the same period in which the hedtged affects earnings. The ineffective portiorabthedges is recognized in current
earnings each period. Changes in the fair valudedfative instruments that are not designatedteedge are recorded each period in current
earnings.

When a fair value hedge is terminated, sold, ezettor has expired, the adjustment in the carrgimgunt of the fair value hedged item is
deferred and recognized into earnings when thedtbidgm is recognized in earnings. When a hedgad iis 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 writtdhsimilar to debt extinguishment costs.

Subsequent to the adoption of SFAS No. 133, EdMiéyrants and undesignated Equity Collars are maikeaarket on a current basis with
the result included in investment income (expems#)e Company's consolidated statement of operstio

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 (expense).

Proceeds from sales of Comcast Put Options wepzded in stockholders' equity and an amount equgde redemption price of the comn
stock was reclassified from permanent equity topterary equity. Subsequent changes in the markaewafl Comcast Put Options were not
recorded.

The Company periodically examines those instruménatshave been entered into by the Company toénesgosure 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 valuk an
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sensitivity analysis, maintain a high correlatiorttie risk inherent in the hedged item. For thos&riments that do not meet the above
criteria, variations in their fair value are markedmarket on a current basis in the Company'salaised statement of operations.

The Company does not hold or issue any derivathantial instruments for trading purposes and itsanparty to leveraged instruments (see
Note 7). The Company manages the credit risks &gsdowith its derivative financial instrumentsdbgh 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 sgslesdoif any, to be significant.

Sale of Stock by a Subsidiary or Equity Method Btee Changes in the Company's proportionate slidne anderlying equity of a
consolidated subsidiary or equity method investb&lvresult from the issuance of additional se@giby such subsidiary or investee are
recognized as gains or losses in the Company'otdated statement of operations unless gain r&t#diz is not assured in the circumstances.
Gains for which realization is not assured are itedddirectly 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, asséefjl for any changes in the value of the undeglisaned securities. Loaned securities for
which the Company maintains effective control a@uded in investments in the Company's consolitiatdance sheet.

Reclassifications
Certain reclassifications have been made to tlor pgars' consolidated financial statements toawonto those classifications used in 2002.

3. RECENT ACCOUNTING PRONOUNCEMENTS
SFAS No. 143

SFAS No. 143, "Accounting for Asset Retirement Qations," addresses financial accounting and riqgpfor obligations associated with
the retirement of tangible long-lived assets amdabsociated asset retirement costs. SFAS Noslefgictive for fiscal years beginning after
June 15, 2002. The Company adopted SFAS No. 14ammary 1, 2003. The adoption of SFAS No. 143matlhave a material impact on
Company's financial condition or results of operasi

SFAS No. 148

The FASB issued SFAS No. 148, "Accounting for St8esed Compensation - Transition and DisclosurePeécember 2002. SFAS No. 148
amends SFAS No. 123 to provide alternative metloddisnsition for an entity that voluntarily charsg®e the fair value based method of
accounting for stock-based employee compensatieASINo. 148 also amends the disclosure provisidi®-AS No. 123 to require
disclosure about the effects on reported net incoham entity's stock-based employee compensatiamerim financial statements. SFAS
No. 148 is effective for fiscal years beginningeafbecember 31, 2002. The Company adopted SFAS4&on January 1, 2003. T
Company did not change to the fair value based adetti accounting for stock-based employee compemsaiccordingly, the adoption of
SFAS No. 148 would only affect the Company's firiahcondition or results of operations if Comcasicés to change to the fair value
method specified in SFAS No. 123. The adoptionfeAS No. 148 will, however, require the Company igctbse the effects of its stock-
based employee compensation in interim financakstents beginning with the first quarter of 2003.
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FIN 45

In November 2002, the FASB issued Interpretation 45 "Guarantor's Accounting and Disclosure Remagnts for Guarantees, Including
Indirect Guarantees of Indebtedness of Others'N'#3"). FIN 45 expands on the accounting guidarice®S No.'s 5, 57, and 107 and
supercedes FIN 34. FIN 45 clarifies that a guaraistoequired to disclose in its interim and anrfuzncial statements its obligations under
certain guarantees that it has issued, includiagntiture and terms of the guarantee, the maximuempal amount of future payments under
the guarantee, the carrying amount, if any, forgharantor's obligations under the guarantee, ledature and extent of any recourse
provisions or available collateral that would ermathle guarantor to recover the amounts paid uheeguarantee. FIN 45 also clarifies that
certain guarantees, a guarantor is required tagyréze, at the inception of a guarantee, a liabflitythe fair value of the obligation undertaken
in issuing the guarantee. FIN 45 does not preseriggecific approach for subsequently measuringtiaeantor's recognized liability over the
term of the related guarantee. The initial recagniaind initial measurement provisions of FIN 4plgimn a prospective basis to certain
guarantees issued or modified after December 312.20he disclosure requirements in FIN 45 are &ffedor financial statements of interim
or annual periods ending after December 15, 2082.ompany adopted the disclosure provisions of 44l the fourth quarter of 2002 a
adopted the initial recognition and measurementipians of FIN 45 on January 1, 2003, as requingthk Interpretation (see Note 11). The
impact of the adoption of FIN 45 will depend on tieure and terms of guarantees entered into oifieddy the Company in the future.

4. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS
In 2002, the Company had no significant acquisgion

In 2001, the Company acquired the regional spadgrnamming network Home Team Sports ("HTS") fronadtm, Inc. (“Viacom") and
Affiliated Regional Communications, Ltd. ("TARC")axious cable systems serving an aggregate of 698iscribers from AT&T, and
additional interests in programming networks TG@ @i.N from Fox Entertainment Group, Inc. ("Fox Bméément"). Upon closing of the
OLN acquisition, the Company exchanged its 14.58r@st in the Speedvision Network ("SVN"), togethiéth a previously made loan, for
Fox Entertainment's interest in OLN and recordedth@r income a pre-tax gain of $107 million, resarating the difference between the
estimated fair value of the Company's interest\itN&s of the closing date of the transaction amdGbmpany's cost basis in SVN. In 2001,
the Company also completed its cable systems egehaith Adelphia Communications Corporation ("Adel). The Company recorded to
other income a pre-tax gain of $1.199 billion, egemting the difference between the estimated/éire of $1.799 billion as of the closing
date of the transaction and the Company's coss basiie systems exchanged.

In 2000, the Company acquired cable operationsistimg of Lenfest Communications, Inc. ("Lenfestfjcluding Lenfest's 50% interest in
Comcast Cablevision of Garden State, L.P. ("Gaftate Cable"), from AT&T and the other Lenfest ktaulders, the minority interest in
Comcast MHCP Holdings, L.L.C. ("Comcast MHCP") freéine California Public Employees Retirement Sys(gtalPERS"), the minority
interest in Jones Intercable, Inc. ("Jones Intdecqlfirom the Jones Intercable shareholders, amdéP€ommunications LLC ("Prime") from
Prime's shareholders. In 2000, the Company als@lsted its cable systems exchange with AT&T. ThenBany recorded to other income a
pre-tax gain of $1.711 billion, representing thiéedence between the estimated fair value of $2I8Hidn as of the closing date of the
transaction and the Company's cost basis in themsgsexchanged.
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The acquisitions completed by the Company durin@l2dnd 2000 were accounted for under the purchasieooh of accounting. As such, the
Company's results include the operating resulth@fcquired businesses from the dates of acquisii summary of the Company's
acquisitions and cable systems exchanges for 2002@00 is as follows (dollars in millions):

% Interest

Acquisition/Exchange Acquired Dat e Seller Consideration Value
2001
OLN 83.2%  October 30 Fox Entertainment Cash and 14.5% interest in SVN $512
AT&T Cable System 100%  June 30 AT&T Cash $519
TGC 30.8% June 8 Fox Entertainment Cash $365
AT&T Cable Systems 100%  April 30 AT&T 63.9 million shares of AT&T $1,423

common stock
HTS 100% February 14  Viacom and ARC (_table distribution of $240
programming
Adelphia Exchange 100%  January 1 Adelphia Cable systems $1,799
2000
AT&T Exchange 100% December 31 AT&T Cable systems $2,840
Prime 100% August 1 Shareholders Converted loans, cash a nd $1,525

assumed debt

Jones Intercable 60.4% March 2 Shareholders 35.6 million shares of Comcast  $1,727
Holdings common stock

Comcast MHCP 45%  February 10 CalPERS Cash $750
Lenfest and 100% January 18 AT&T and 120.1 million shares of Comcast $7,340
Garden State Cable 50% shareholders Holdings common stock a nd

assumed debt

The Company's cable systems exchanges with AdetpldaAT&T, and certain of the Company's acquisgidid not result in cash payments
but affected recognized assets and liabilities (émte 10).
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Unaudited Pro Forma Information

The following unaudited pro forma information haseh presented as if the acquisitions and cablersgséxchange made by the Company in
2001 each occurred on January 1, 2000 and thesiiiogs and cable systems exchange made by the &gnip 2000 each occurred on
January 1, 1999. This information is based on hisabresults of operations, adjusted for acquisittosts, and, in the opinion of managen

is not necessarily indicative of what the resultaiid have been had the Company operated the smditiguired since such dates.

(Amounts in millions)
Year Ended December 31,

2001 2000
REVENUES.....cooviiiiiiiiiiiieeieeee i $10,089 $9,151
Income before cumulative effect of accounting chang (TN $149 $1,629
NetinCOMe....cooviiiiciiiiiiieieeeeee $534 $1,629

Other Income

In August 2000, the Company obtained the rightdthange its At Home Corporation ("At Home") Sefe€ommon Stock with AT&T and
waived certain of its At Home Board level and shaider rights under a stockholders agreement @mare Exchange Agreement"- see Note
5). The Company also agreed to cause its exisppgiatee to the At Home Board of Directors to rasign connection with the transaction,
the Company recorded to other income a pre-tax @fe#i.045 billion, representing the estimated Vailue of the investment as of 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 commongkoln connection with the exchange, the Compangnaded to other income a pre-tax
gain of $98 million, representing the differencévieen the fair value of the AT&T shares receive®dd0 million and the Company's cost
basis in the subsidiary.

5. INVESTMENTS

December 31,
2002 2001

(Dollars in millions)

Fair value method

ATET COMPuceciiieiiiieiiie e eieeeeeee e, $287 $1,515
Sprint Corp. PCS Group.....ccceeveeeeveveeeeee e, 369 2,109
Othel e e, 74 136
730 3,760
Equity method........coooviiiieees s 317 387
Costmethod.......cccvvvvvveeeeeeeieiiiiiceeeee e, 105 155
Total investments.......ccccovvvvcvccccceeeee e 1,152 4,302
Less, currentinvestments.........ccocevcvvveeeees e 525 2,623
Non-current investments.........ccceeeeveeeeeee. e, $627 $1,679

Fair Value Method

The Company holds unrestricted equity investmantgrtain publicly traded companies, which it actsdfor as available for sale or trading
securities. The net unrealized pre-tax gains oastments accounted for as available for sale s@suas of December 31, 2002 and 2001 of
$70 million and $280 million, respectively, haveshe
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reported in the Company's consolidated balance ghigeipally as a component of other comprehengigeeme (loss), net of related deferred
income taxes of $25 million and $95 million, resipealy.

The cost, fair value and gross unrealized gaind@sses related to the Company's available fors=darities are as follows:

December 31,

2002 2001
(Dollars in millions)
COSluviiiiiiciis e $269 $1,355
Gross unrealized gains.......cccccovvceeeeneeeees e 71 283
Gross unrealized [0SS€S......cccovvvvveeviceeeees e Q) 3 )
Fairvalue......cccooviiiviniiiiiicicceeeee e, $339 $1,635

Equity Method

The Company's recorded investments exceed its ffopate interests in the book value of the investeet assets by $149 million as of
December 31, 2002 (principally related to the Comyfminvestment in Susquehanna Cable). As a rebtiie adoption of SFAS No. 142, the
Company does not amortize the goodwill resultirgrfithis excess but rather will continue to teshsexcess for impairment in accordance
with APB Opinion 18, "The Equity Method of Accoumg for Investments in Common Stock."

Equity in net losses of affiliates for the year edddecember 31, 2002 includes impairment loss&&®fmillion, related principally to other
than temporary declines in the Company's investsiiarand advances to certain of the Company'syemethod investees.

The Company does not have any additional significantractual commitments with respect to any sfrivestments. However, to the extent
the Company does not fund its investees' capittd, daexposes itself to dilution of its ownershigerests.

Investment Income (Expense)
Investment income (expense) includes the followingmillions):

Year Ended December 31,

2002 2001 200 0

Interest and dividend income........cccccccceeee. s $45 $77 $171
(Losses) gains on sales and exchanges of investment S, Netu.cceennnen. (48) 485 887
Investment impairment l0SSeS.......cccccceevvveeeee s (247) (972) (74)
Reclassification of unrealized gains................ .~ e 1,330
Unrealized (loss) gain on trading securities....... L (1,446) 285
Mark to market adjustments on derivatives related t o trading

SECUNMEIES..ccoeiviviviiiiieieeeeeeeeee s 1,182 (185)
Mark to market adjustments on derivatives and hedge ditems............. (144) 42

Investment income (EXPeNnSe).....cccccceeeeees s ($658) $1,062 $984

The investment impairment losses for the years @fEember 31, 2002 and 2001 relate principallytiber than temporary declines in the
Company's investment in AT&T.
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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 (expense) the accumulated unegbgjain of $238 million on the Company's investhiet Home common stock which
was previously recorded as a component of accugtllaher comprehensive income (loss). The Compaegrded this accumulated
unrealized gain prior to the Company's designatioits right under the Share Exchange Agreemeatladge of the Company's investmel
the At Home common stock (see Note 4 - Other Ingome

In June 2001, the Company and AT&T entered intdiarended and Restated Share Issuance AgreemeriSfihee Issuance Agreement").
AT&T issued to the Company approximately 80.3 raillunregistered shares of AT&T common stock andhimpany agreed to settle its
right under the Share Exchange Agreement (see Not@ther Income) to exchange an aggregate 31/BmiAt Home shares and warrants
held by the Company for shares of AT&T common stadder the terms of the Share Issuance Agreertien€ompany retained the At
Home shares and warrants held by it. The Compasorded to investment income (expense) a pre-tax@a296 million, representing the
fair value of the increased consideration recelwethe Company to settle its right under the SlExehange Agreement.

In August 2001, the Company entered into a ten Peepaid Forward Sale of 4.0 million shares of @dCS common stock held by the
Company with a fair value of approximately $98 oill and the Company received $78 million in cashméturity, the counterparty is
entitled to receive between 2.5 million and 4.0lioml shares of Sprint PCS common stock, or an edeint amount of cash at the Company's
option, based upon the market value of Sprint P@8ngon stock at that time. The Company split th@&eForward Sale into its liability
and derivative components and recorded both conmisié the Prepaid Forward Sale obligation in otbag-term liabilities. The Company
records the change in the fair value of the dereatomponent and the accretion of the liabilityngmnent to investment income (expense).

The Company reclassified its investment in SpriaSHrom an available for sale security to a tradiagurity in connection with the adoption
of SFAS No. 133 on January 1, 2001. In connectith this reclassification, the Company recordetht@stment income (expense) the
accumulated unrealized gain of $1.092 billion o& @ompany's investment in Sprint PCS which wasipusly recorded as a component of
accumulated other comprehensive income (loss).

6. GOODWILL AND INTANGIBLE ASSETS

The changes in the carrying amount of goodwill bgibess segment (see Note 12) for the periodsmezsare as follows (in millions):

Corporate
Cable Commerce  and Other Total
Balance, December 31, 2001...................... $4,688 $835 $766 $ 6,289
Purchase price allocation adjustments........... 5 152 157
Balance, December 31, 2002...................... $4,693 $835 $918 $ 6,446

During 2002, the Company recorded the final pureh@&e allocation related to the Company's actioisbf OLN, which resulted in an
increase in goodwill and a corresponding decraasaldle and satellite television distribution righin addition, during 2002, the Company
recorded the final purchase price allocation relétecertain of its cable system acquisitions, Whigsulted in an increase in goodwill and a
corresponding decrease in franchise rights.
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The gross carrying amount and accumulated amddizaf the Company's intangible assets subjecirtortization for the periods presented
are as follows (in millions):

As of December 31, 2002 As of December 31, 20 01
Gross Gross
Carryin g Accumulated Carrying Accumula ted
Amount Amortization Amount Amortiza tion
Cable and satellite television
distribution rights................. $1 ,529 ($491) $1,588 ( $316)
Cable franchise renewal costs and
contractual operating rights........ 314 (100) 267 (70)
Computer software............ccceeenee 138 (53) 125 (45)
Programming costs and rights............. 194 (144) 162 (117)
Non-competition agreements and other..... 281 (187) 210 (117)
$2 456 ($975) $2,352 ( $665)
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As of December 31, 2002, the weighted average &matidn period for the Company's intangible assatgect to amortization is 8.7 years
and estimated related amortization expense for ebtife five years ended December 31 is as follgaaillions):

$231
$212
$191
$161
$111

The following pro forma financial information fof22, 2001 and 2000 is presented as if SFAS Now#adopted as of January 1, 2000
(amounts in millions, except per share data):

Years Ended December 31,

2002 2001 200 0
Net Income (Loss)

As reported.........ccceeeeeeeiiieeiieeennn, ($20) $609 $ 2,021
Amortization of goodwill...................... 335 304
Amortization of equity method goodwill........ 15 15
Amortization of franchise rights.............. 1,083 858

As adjusted........cccooeiiiiiiiiiieie ($20) $2,042 $ 3,198

Income (loss) before cumulative effect of
accounting change, as adjusted................ ($20) $1,657 $ 3,198

7. LONG-TERM DEBT

December 31,

2002 2001

(in millions)
Commercial Paper.......c...ccoeeveveeeivieeennnnn $ 397
Notes payable to banks due in installments through 837 1, 223
6.20% - 6-7/8% Senior notes, due 2006-2011......... 3,053 3, 054
7-1/8% - 7-5/8% Senior notes, due 2008-2013........ 1,105 1, 103
8-1/8% - 8-7/8% Senior notes, due 2004-2027........ 2,653 2, 660
9-5/8% Senior notes, due 2002............c..cc..e. 200
8-1/4% - 10-5/8% Senior subordinated debentures, du e 2006-2012............... 521 521
Zero Coupon Convertible Debentures, due 2020....... 86 1, 096
ZONES at principal amount, due 2029................ 699 1, 613
Other, including capital lease obligations......... 326 335

9,280 12, 202
LesSsS Current POrtioN.......coevevvcivviieiees e 23 460

9,257 $11, 742
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Maturities of long-term debt outstanding as of Dmeber 31, 2002 for the four years after 2003 ar@lésws (in millions):

2004......ccoiiiiiie $324
2005. ... $1,544
2006.......ccciiiiieiiiie $650
2007 ... $988

The Cross-Guarantee Structure

To simplify Comcast's capital structure, effectivigh the acquisition of Broadband, Comcast and fafuts cable holding company
subsidiaries, including our wholly owned subsidi@ymcast Cable Communications, Inc. ("Comcast Calfldly and unconditionally
guaranteed each other's debt securities (the "@assantee Structure"). Comcast Holdings is natargntor, and none of its debt is
guaranteed. As of December 31, 2002, $24.729 bidioComcast's debt securities were entitled tdotbreefits of the Cross-Guarantee
Structure, including $7.897 billion of Comcast Gasldebt securities.

Comcast MO of Delaware, Inc. (formerly, MediaOnébaflaware, Inc. and Continental Cablevision, Imgak not originally a part of the
Cross-Guarantee Structure. On March 12, 2003, Csinacenounced the successful completion of a bodéha@bnsent solicitation related to
Comcast MO of Delaware, Inc.'s $1.7 billion aggtegaincipal amount in debt securities to permibibecome part of the Cross-Guarantee
Structure.

Zero Coupon Convertible Debentures

The Company's Zero Coupon Debentures have a yietthturity of 1.25%, computed on a semi-annual bequdvalent basis. The Zero
Coupon Debentures may be converted, subject tainadstrictions, into shares of Comcast's ClagpAcial common stock at the option of
the holder at a conversion rate of 14.2566 shage$p,000 principal amount at maturity, represenéin initial conversion price of $54.67 per
share. The Zero Coupon Debentures are senior usskohligations. The Company may redeem for cashedr accreted value, all or part of
the Zero Coupon Debentures on or after Decembe2((5.

Holders may require the Company to repurchaségeat accreted value, the Zero Coupon Debenturddemember 19, 2003, 2005, 2010 and
2015. The Company may choose to pay the repurgirasefor 2003 and 2005 repurchases in cash oeshdrComcast's Class A Special
common stock or a combination of cash and shar&€onfcast's Class A Special common stock. The Coynpey pay the repurchase price
for the 2010 and 2015 repurchases in cash only.

Holders may surrender the Zero Coupon Debenturesfoversion at any time prior to maturity if tHesing price of Comcast's Class A
Special common stock is greater than 110% of tkkeeted conversion price for at least 20 tradingsdzfythe 30 trading days prior to
conversion. During the year ended 2002, the Compgmyrchased from holders an aggregate of $1.0k@nbaccreted value of Zero Coupon
Debentures for cash. The Company refinanced thenmption primarily with borrowings under its crefiitilities.

Amounts outstanding under the Zero Coupon Debesitare classified as long-term in the Company'saateted balance sheet as of
December 31, 2002 and 2001 as the Company haghm#bility and the intent to refinance the Zerau@an Debentures on a long-term basis
with amounts available under the Company's creditifies in the event holders of the Zero Coup@béntures exercise their rights to req
the Company to repurchase the Zero Coupon Debenitui2ecember 2003.

ZONES

At maturity, holders of the Company's 2.0% Exchaide Subordinated Debentures due 2029 (the "ZON&®"¢ntitled to receive in cash
amount equal to the higher of the principal amairihe ZONES of $1.807 billion or the market vabfeSprint PCS Stock. Prior to maturity,
each ZONES is exchangeable at the holder's option f
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an amount of cash equal to 95% of the market vafl&print PCS Stock. As of December 31, 2002, thafer of Sprint PCS shares held by
the Company exceeded the number of ZONES outstgndin

Prior to the adoption of SFAS No. 133 on Janua30D1, the Company accounted for the ZONES asdexed debt instrument since the
maturity value is dependent upon the fair valuSmifint 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 related to indexed debt in the
Company's consolidated statement of operations.

Upon adoption of SFAS No. 133, the Company spétabcounting for the ZONES into derivative and delshponents. The Company
records the change in the fair value of the dekieatomponent of the ZONES (see Note 5) and thagdan the carrying value of the debt
component of the ZONES as follows (in millions):

Year Ended
December 31, 2002

Balance at Beginning of Year:

Debt COMPONENt.....ccoiviiiiiiiiieeciie e s $ 468
Derivative COMPONEeNt......ccccvvvvveeeeeiiieee e 1,145

TOtAl o e 1,613
Increase in debt component to interest expense..... e, 23
Decrease in derivative component to investment inco me/expense.............. (937)

Balance at End of Year:

Debt cOompoNeNnt.......cccccviiiiiiiiieeeeeeees e 491
Derivative COMPONENt......cccovviieeiiiiieees e 208
TOtAl i e $699

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 .625%; Federal Fundsphte .5% to 1.125%; and LIBOR plus .14% to 1.625%.

Excluding the derivative component of the ZONES séohanges in fair value are recorded to investineatme (expense), the Company's
effective weighted average interest rate on i@l bt outstanding was 7.07% and 6.31% as of DieeeB1, 2002 and 2001, 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, @fisgentervals, the difference between fixed aagiable interest amounts calculated by
reference to an agreed-upon notional principal arhdRate Locks are used to hedge the risk thatdbk flows related to the interest
payments on an anticipated issuance or assumtiiired rate debt may be adversely affected byragerate fluctuations. Caps are used to
lock in a maximum interest rate should variablesatse, but enable the Company to otherwise pagrionarket rates. Collars limit the
Company's exposure to and benefits from interdstfhactuations on variable rate debt to withinestain range of rates.
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All derivative transactions must comply with a hibapproved derivatives policy. In addition to pitaiting 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.

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

Notional Average Average Estima ted
Amount Matu rities  Pay Rate Receive Rate  Fair Va lue

As of December 31, 2002

Variable to Fixed Swaps $72 2 003 4.9% 1.6% ($2)

As of December 31, 2001

Variable to Fixed Swaps $250 2002 -2003 4.9% 2.2% ($6)
Fixed to Variable Swaps $950 2004 -2008 3.6% 7.5% $47

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 proceamsgqrto settle the outstanding contracts.
While Swaps, Rate Locks, Caps and Collars represeitttegral part of the Company's interest rate management program, their
incremental effect on interest expense for thegyeaded December 31, 2002, 2001 and 2000 wasgmificant.

Estimated Fair Value

The Company's debt had estimated fair values @<#9billion and $12.559 billion as of December 2002 and 2001, respectively. The
estimated fair value of the Company's publicly éddiebt is based on quoted market prices for thatt dhterest rates that are currently
available to the Company for issuance of debt wiithilar terms and remaining maturities are useektonate fair value for debt issues for
which quoted market prices are not available.

Debt Covenants

Certain of the Company's subsidiaries' loan agre¢sr@ntain financial covenants which require tieatain ratios and cash flow levels be
maintained and contain certain restrictions ond#ind payments and advances of funds to the CompaeyCompany and its subsidiaries
were in compliance with all financial covenants &irperiods presented.

As of December 31, 2002, restricted net assetseoCompany's subsidiaries were approximately $1b488n.

Lines and Letters of Credit
As of December 31, 2002, certain subsidiaries @f@bmpany had unused lines of credit of $3.601iohilinder their respective credit
facilities.

As of December 31, 2002, the Company and certaits slibsidiaries had unused irrevocable standisréeof credit totaling $68 million to
cover potential fundings under various agreements.

8. STOCKHOLDERS' EQUITY

Preferred Stock

The Company is authorized to issue, in one or reeres, up to a maximum of 20 million shares ofgred stock. The shares can be issued
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.
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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"@ulklitional Shares") and were cumulative from thguance 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 hpidéo approximately 43 million shares of the Canp's Class A Special common stock,
subject to adjustment in certain limited circums&s) 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&iPseferred Stock with cash, Class A Special comstock or a combination thereof. The
Series B Preferred Stock was generally non-votim@@ecember 2000, the Company issued approxim&®&l¥ million shares of its Class A
Special common stock to the holder in connectiah wie holder's election to convert $533 millionedemption value of Series B Preferred
Stock. In March 2001, the Company issued approxmat.2 million shares of its Class A Special comnstock to the holder in connection
with the holder's election to convert the remairh6@ million at redemption value of Series B PrefdrStock.

Common Stock

The Company's Class A Special common stock is géiperonvoting and each share of the Company'sslasommon stock is entitled to
one vote. Each share of the Company's Class B constogk is entitled to fifteen votes. The ClassoBhnmon stock is convertible, share for
share, into Class A or Class A Special common stewafiject to certain restrictions.

Board-Authorized Repurchase Programs The followdtde summarizes the Company's repurchases arglaallmmcast Put Options under
its Board- authorized share repurchase progranasgstand dollars in millions):

Year Ended December 31,

2001 2000
Shares repurchased........ccccccvvviieeniceeeees e 1 9
Aggregate consideration.........ccccocveeecceeeee e $27 $325
Comcast Put Options sold........cccccvvvvveeeeees s 2

As part of the Company's Board-authorized repueipasgrams, the Company sold Comcast Put Optiorshares of its Class A Special
common stock. The Comcast Put Options give thedudltk right to require the Company to repurchasé shares at specified prices on
specific dates. All Comcast Put Options sold expiteexercised. The Company reclassified the amibwaduld have been obligated to pay
repurchase such shares had the Comcast Put Optensexercised, from common equity put optiongititeonal capital upon expiration of
the Comcast Put Options.
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The following table summarizes the Company's shatiwity for the three years ended December 312200

Common Stock

Serie sB
Prefe rred Class A
Sto ck Class A Special Class B

Balance, January 1, 2000................... 5 69,640 25,993,380 716,442,482 9,444 375
ACQUISItIONS......vviiiiiiieiieieeeeeenn 155,702,851
Stock compensation plans................... (330) 2,599,151
Retirement of common stock................. (3,106,500) (6,006,800)
Conversion of Series B Preferred........... 5 33,685) 38,278,558
Series B preferred dividends............... 23,495
Share exchange..........cccccvvvevvenen.n. (1,054,300) 998,950
Balance, December 31, 2000................. 59,450 21,832,250 908,015,192 9,444 375
Stock compensation plans................... (2,828) 2,515,538
Retirement of common stock................. (808,000)
Conversion of Series B Preferred........... ( 59,450) 4,208,824
Balance, December 31, 2001................. 21,829,422 913,931,554 9,444 375
Stock compensation plans................... 1,803,330
Retirement of common stock................. (238,307)
Employee Stock Purchase Plan............... 463,635
Balance, December 31, 2002................. 21,591,115 916,198,519 9,444 375

Stock-Based Compensation Plans

Prior to the Broadband acquisition, the Companyiensgubsidiaries had several stock-based comgengatns for directors and certain
employees designated by the applicable compensatimmittees of the boards of directors of the Camy@nd its subsidiaries. The
Company's subsidiaries' plans remain active asegebber 31, 2002. These plans are described below.

Comcast Option Plans. Through November 18, 20@2Cmpany sponsored stock option plans for direcad certain employees under
which fixed stock options are granted and the oppince is generally not less than the fair valtia share of the underlying stock at the date
of grant (collectively, the "Comcast Option Planption terms are generally from five to 10 1/2ng with options generally becoming
exercisable between two and 9 1/2 years from thee afagrant. Upon completion of the Broadband asitjon, the Company's plans were

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

2002 2001 2000
Weight ed- Weighted- Wei ghted-
Avera ge Average Av erage
Exerci se Exercise Exe rcise
Options  Pric e Options Price Options P rice

Outstanding at beginning of year.

Granted.........ccovevennnenne 339 $23. 86

Outstanding at end of year 339 23. 86

Exercisable at end of year.......

Class A Special Common Stock

Outstanding at beginning of year... 55,521 $26. 89 49,618 $23.69 40,416 $16.01
Granted.........cccoveverneennnn 13,857 32. 29 10,084  37.52 15,300 39.43
Exercised.........cc.cceeviiieens (2,347) 8. 83 (3,360) 10.62 (4,805) 8.60
Canceled.........ccccoevieninenne (2,141) 30. 38 (821) 30.69 (1,293) 25.98
Outstanding at end of year......... 64,890 28. 57 55,521  26.89 49,618 23.69

21. 08 16,892  15.57 13,267 11.35

As of December 31, 2002, outstanding options ois$Rand Class A Special common stock include prately 67,000 options and 42.3
million options, respectively, relating to formenployees of the Company who, subsequent to thedBeved acquisition, are employees of
Comcast.
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The following table summarizes information abowg @ptions outstanding under the Comcast OptionsPdarof December 31, 2002 (options
in thousands):

Opt ions Outstanding Options Exercisabl e
Weighted-
Average Weighted- Weighte d-

Range of Number Remaining Average  Number Averag e
Exercise Outstanding Contractual Exercise Exercisable Exerci se
Prices at 12/31/02 Life Price at12/31/02  Price
Class A Common Stock
$16.11 - $27.74 339 10.0 years  $23.86

Class A Special Common Stock

$6.00 - $15.66 10,963 2.9 years $9.97 8,751 $9 .96

$16.94 - $25.58 13,431 6.5 years 18.39 6,367 17 .03

$27.04 - $35.49 16,968 8.1 years 34.13 3,241 32 .15

$35.53 - $45.94 22,042 7.8 years 38.26 3,810 39 .13

$46.00 - $53.13 1,486 6.9 years 50.53 629 50 .40
64,890 22,798

Subsidiary Option Plans. Certain of the Companysigliaries maintain combination stock option/stapkreciation rights ("SAR") plans
(collectively, the "Tandem Plans") for employeefficers, directors and other designated persongetthe Tandem Plans, the option price is
generally not less than the fair value, as detezthloy an independent appraisal, of a share ofrilerlying common stock at the date of
grant. If the eligible participant elects the SARture of the Tandem Plans, the participant resel®é6 of the excess of the fair value of a
share of the underlying common stock over the ésengrice of the option to which it is attachedhat exercise date. The holders of a maj

of the outstanding options have stated an intentairo exercise the SAR feature of the TandemsPBacause the exercise of the option
component is more likely than the exercise of tAR $eature, compensation expense is measured loasthe 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
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The QVC Tandem Plan is the most significant of taadem Plans. The following table summarizes infiirom related to the QVC Tandem
Plan (options/SARs in thousands):

At December 31,

2002 2001 2000

Options/SARs outstanding at end

Of YAl i 240 253 219
Weighted-average exercise price of

options/SARs outstanding

atendof year....ccoooeevvvevvcveeicees e $1,086.37 $913.88 $78 9.51
Options/SARs exercisable at end

Of YeAN i, 115 113 79
Weighted-average exercise price

of options/SARs exercisable

atendofyear....ccoocevvveivcveeiiee e $839.59 $706.51 $60 6.92

As of the latest valuation date, the fair valuaahare of QYC Common Stock was $1,768.15.

Other Stock-Based Compensation Plans Prior to thaddand acquisition, the Company maintained aictsd stock plan under which
management employees were granted restricted ahanmels of the Company's Class A Special commork §tbe "Restricted Stock Plan™).
The share awards vest annually, generally overiagaot to exceed five years from the date ofdivard, and do not have voting rights.

The Company also had a deferred stock option mladifectors and certain employees which provideddptionees with the opportunity to
defer the receipt of shares of the Company's GaSpecial common stock which would otherwise béveéedble upon exercise by the
optionees of their stock options.

Upon the closing of the Broadband acquisition,Riestricted Stock Plan and the deferred stock optian were adopted by Comcast.

Certain of the Company's subsidiaries have SARsplancertain employees, officers, directors afteppersons (the "SAR Plans”). Under
the SAR Plans, eligible participants are entitiedeiceive a cash payment equal to 100% of the exifemy, 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 fouwéoylears from the date of grant.
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The following table summarizes information relatedhe Company's Restricted Stock Plan and subbgi@iaR Plans:

Year Ended December 31,

2002 2001 2000
Restricted Stock Plan
Shares granted (in thousands).........ccccceeeeeee. L 61 157 504
Weighted-average fair value per share at date of gr ant...... $28.47 $39.52 $37.80
Compensation expense (in millions).......c......... . .. $8 $9 $9
SAR Plans
Compensation expense (in millions)................. . ... $3 $4 $2

9. INCOME TAXES

Prior to Comcast's acquisition of Broadband, then@any joined with its 80% or more owned subsid&erd filed a consolidated federal
income tax return. Effective with the date of th@&band acquisition, the Company and its 80% aemwned subsidiaries have joined v
Comcast and Broadband in filing a consolidated f@ldacome tax return.

Subsequent to the Broadband acquisition, Comclasiadés income tax expense or benefit to the Cognparif the Company were filing
separate income tax returns. Tax benefits from lostbes and tax credits are made available to ¢timep@ny as it is able to realize such
benefits on a separate return basis. The Comparsy@amcast for income taxes an amount equal tartieunt of tax it would pay if it filed a
separate tax return. QVC and E! Entertainment &xheparate consolidated federal income tax nstuncome tax expense consists of the
following components (in millions):

Year Ended December 31,

2002 2001 2000

Current expense
Federal....ccooovveiiiceieeevieiceeeee $152 $622 $ 309
Stale.. i 59 85 43
FOr@ign...ccoiiiiiiiee e s 5 3 2

216 710 354
Deferred expense (benefit)
Federal.....coooiiiiiiiiiiiceeceees 18 (255) 999
Stale. i e 13 5 76
{510 (1T o T Q)

30 (240) 1 075
INCOMe taX EXPENSE...ccvvevvieeiieevieeeeceeee e, $246 $470 $1 429
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The Company's effective income tax expense differs the statutory amount because of the effetti@ffollowing items (in millions):

Year Ended December 31,

2002 2001 200 0

Federal tax at statutory rate...................... $148 $299 $1 ,248
Non-deductible depreciation and amortization....... 107 102
State income taxes, net of federal benefit......... 47 65 77
Foreign losses and equity in net losses of affiliat 13 7 8
Increase in valuation allowance.................... 12

Adjustment to prior year accrual................... 25

Other.....cooviiiiiiccc e 1 (8) (6)
INCOMe taX EXPENSE....cvvecvieeiieeveeeeieeee e, $246 $470 $1 429

The Company's net deferred tax liability consistthe following components (in millions):

December 31,

2002 2001
Deferred tax assets:
Net operating loss carryforwards................. .. $314 $243
Allowances for doubtful accounts and excess
and obsolete inventory......cccccccccceeeeee. 105 109
Differences between book and tax basis of invest ments........ 94
Non- deductible accruals and other............... ... 181 167
Less: Valuation allowance...........cccooeeeeee.. . (12)
682 519
Deferred tax liabilities:
Temporary differences, principally book and tax basis
of property and equipment and intangible asset Seiterinines 6,859 6,329
Differences between book and tax basis
of investments........ccccoovvvvciccceeees . 645
Differences between book and tax basis of
indexed debt securities.........ccocovveeee. L 576 196
7,435 7,170
Net deferred tax liability......c.ccccocevveeeee $6,753 $6,651

The Company recorded a decrease of ($144) mil{&t49) million and ($3.055) billion to deferred ome tax liabilities in 2002, 2001 and
2000, respectively, in connection with unrealizesskes on marketable securities which are includethier comprehensive income (loss).
Company recorded $207 million of deferred incomelibilities in 2001 in connection with the cumtile effect of accounting change
related to the adoption of SFAS No. 133 (see Nte 2

The Company has recorded net deferred tax ass883ahillion and net deferred tax liabilities of @million, as of December 31, 2002 and
2001, respectively, which have been included imentrassets and liabilities, related
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primarily to current investments. The Company lekefal net operating loss carryforwards of apprexaty $350 million and various state
net operating loss carryforwards, which expireéniqds through 2022.

10. STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMAODN

The following table summarizes the fair valueshaf ssets and liabilities associated with acqarsitby the Company through noncash
transactions (see Note 4) (in millions):

Year Ended December 31,

2001 2000
CUrrent @sSetS...cccovvveeieeiiieeiieeeieeeee . $57 $216
INVESIMENTS...ooiiiiiiiiiiiiieeee e 437
Property and equipment.........cccoovvvcvcceeeee e 580 1,296
Intangible @ssets......cccccvvvveiveieieeees e 3,043 15,400
Other noncurrent @ssetS.....ccccovveevcveeeiccee e,
Current liabilities........ccccovvvevevvcveeeeee. (37) (277)
Long-termdebt........oovviiiiieee. (2,147)

Deferred income taxes.......ccccccceveveeeennnnnn.

Net assets acquired........cccoceevceevees L $3,566 $11,617

During 2002, Comcast made a noncash capital cartimito to the Company of $220 million. In additiayring 2002, the Company transfer
certain assets to Comcast in exchange for a nogévable of $191 million (see Note 13).

The following table summarizes the Company's castments for interest and income taxes (in millions)

Year Ended December 3 1,
2002 2001 2000
INEEIESt . e, $683  $660 $706
INCOME tAXES...vvveieeeiiiiee e e, $287  $561 $709

11. COMMITMENTS AND CONTINGENCIES

Commitments

The Company's programming networks have enterediggnse agreements for programs and sportingtewvenich will be available for
telecast subsequent to December 31, 2002. In additie Company, through Comcast- Spectacor, hatogment agreements with both
players and coaches of its professional sportsde@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 mimmannual programming commitments under networkdawand program license
agreements, the Company's future commitments dodgrterm professional sports contracts, and the@amy's minimum annual rental
commitments for office space, equipment and trandppservice agreements under noncancellable ampeatd capital leases as of
December 31, 2002 (in millions):
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P rofessional
Programming Sports  Operating
Contracts Leases  Total

$126 $123 $353

113 92 $303
84 69 $250
50 52 $203
24 44 $151

8 124 $617

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

Year Ended December 3 1,
2002 2001 2000
Rental BXPENSE......coovvieiiieccieeiieeeeiee e $155  $121 $98

Contingencies

On March 3, 2003, Comcast announced that LibertgisM€orporation ("Liberty") delivered a notice teetCompany, pursuant to the
stockholders agreement between the Company andty ileat triggers an exit rights process with extpo Liberty's approximate 42%
interest in QVC. The Company and Liberty will atfgnto negotiate the fair market value of QVC ptimMarch 31, 2003. If the Company
and Liberty cannot agree, an appraisal procesgleiéirmine the value of QVC. The Company will tihewe the right to purchase Liberty's
interest in QVC at the determined value. The Comyipaay pay Liberty for the QVC stock in cash, inrarpissory note maturing not more
than three years after issuance, in Comcast'syesgidurities or in a combination of these, subjedtiberty's right to request payment in all
equity securities and the parties' obligation te teasonable efforts to consummate the purchabe imost tax efficient method available
(provided that Comcast is not required to issuesées representing more than 4.9% of the outstendquity or vote of Comcast's common
stock). If the Company elects not to purchase ltybeinterest in QVC, Liberty then will have a slamiright to purchase the Company's
approximate 57% interest in QVC. If neither the @amy nor Liberty elect to purchase the intereshefother, then the Company and Libt
are required to use their best efforts to sell Q¥iher company is permitted to be a purchasenynsach sale. The Company and Liberty
may agree not to enter into a transaction, or ngageato a transaction other than that specifigerstockholders agreement. Under the
current terms of the stockholders agreement bettfee@ompany and Liberty, the Company would no &rgpntrol QVC if it elects not to
purchase Liberty's interest in QVC.

The Company and the minority owner group in Com&g&ctacor each have the right to initiate an "gxibcess under which the fair market
value of Comcast Spectacor would be determinecppyadsal. Following such determination, the Companyld have the option to acquire
the interests in Comcast Spectacor owned by thernityrowner group based on the appraised fair niar&deie. In the event the Company
does not exercise this option, the Company andniherity owner group would then be required to thesr best efforts to sell Comcast
Spectacor. This exit process includes the minaniper group's interest in CSN.

The Company holds the majority of its interest IrEBtertainment through Comcast Entertainment hhgjdj LLC ("Entertainment

Holdings"), which is owned 50.1% by the Company 48B% by The Walt Disney Company ("Disney"). Unddimited liability company
agreement between the Company and Disney, the Gonuuatrols E! Entertainment's operations. As alted the Broadband acquisition
and in certain other circumstances, under the aggaeDisney is entitled to trigger a potential gxidbcess in which Entertainment Holdings
would have the right to purchase Disney's entiter@st in Entertainment Holdings at its then faarket value (as determined by an appraisal
process). If Disney exercises this right withirpadfied time period, and Entertainment Holdingsced not to purchase Disney's interest,
Disney then has the right to purchase, at apprdéedarket value, either
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the Company's entire interest in Entertainment higlsl or all of the shares of stock of E! Entertaéminheld by Entertainment Holdings. In
the event that Disney exercises its right and eeibisney's nor the Company's interest is purchdsegrtainment Holdings will continue to
be owned as it is today, as if the exit processrtuddbeen triggered.

Litigation has been filed against the Company eesalt of alleged conduct of the Company with respe its investment in and distribution
relationship with At Home Corporation. At Home waprovider of high-speed Internet access and corerices which filed for bankruptcy
protection in September 2001. Filed actions ajeldiss action lawsuits against the Company, BriaRoberts (the Company's President and
Chief Executive Officer and a director), AT&T (tf@mer controlling shareholder of At Home and adsimrmer distributor of the At Home
service) and other corporate and individual defetslm the Superior Court of San Mateo County, fGalia, alleging breaches of fiduciary
duty on the part of the Company and the other dizfets in connection with transactions agreed tdamch 2000 among At Home, the
Company, AT&T and Cox Communications, Inc. (Coxrlso an investor in At Home and a former distributbthe At Home service); (ii)
class action lawsuits against Comcast Cable Congations, Inc., AT&T and others in the United StdDéstrict Court for the Southern
District of New York, alleging securities law vitians and common law fraud in connection with disares made by At Home in 2001; and
(iii) a lawsuit brought in the United States DistrCourt for the District of Delaware in the nanfeAd Home by certain At Home bondholders
against the Company, Brian L. Roberts, Cox andrettedleging breaches of fiduciary duty relatinghte March 2000 transactions and see
recovery of alleged short- swing profits of at 8800 million pursuant to Section 16(b) of the Bées Exchange Act of 1934 purported to
have arisen in connection with certain transactieteging to At Home stock effected pursuant tokterch 2000 agreements. The actions in
San Mateo County, California have been stayed éyuthited States Bankruptcy Court for the Northeistiizt of California, the court in
which At Home filed for bankruptcy, as violatingetautomatic bankruptcy stay. In the Southern Ristf New York actions, the court
ordered the actions consolidated into a single@acthn amended consolidated class action compleastfiled on November 8, 2002. All of
the defendants served motions to dismiss on Fepfiigr2003.

The Company denies any wrongdoing in connectioh thi¢ claims which have been made against the Coynfia subsidiaries and Brian L.
Roberts, and intends to defend all of these claiig@rously. In management's opinion, the final d&fion of these claims is not expected to
have a material adverse effect on the Company'sotidated financial position, but could possiblyraterial to the Company's consolidated
results of operations of any one period. Furtherassurance can be given that any adverse outcould wot be material to such
consolidated financial position.

Some of the entities formerly attributed to Broaubavhich are now subsidiaries of Comcast are gattie@n affiliation term sheet with Starz
Encore Group LLC, an affiliate of Liberty Media @arration, which extends to 2022. The term sheatireg annual fixed price payments,
subject to adjustment for various factors, inclgdinflation. The term sheet also requires Comaaghly two-thirds of Starz Encore's
programming costs above levels designated in tine $beet.

By letter dated May 29, 2001, Broadband disputedetiforceability of the excess programming passdilin provisions of the Starz Encore
term sheet and questioned the validity of the teheet as a whole. Broadband also has raised cissaies concerning the uncertainty of the
provisions of the term sheet and the contractuafpmetation and application of certain of its psaans to, among other things, the acquisition
and disposition of cable systems. In July 2001rZ3acore filed a lawsuit in Colorado state coerlsng payment of the 2001 excess
programming costs and a declaration that the téemtss a binding and enforceable contract. In REt@001, Broadband and Starz Encore
agreed to delay any further proceedings in thgditon until August 31, 2002 to allow the parti@se to continue negotiations toward a
potential business resolution of this dispute. Ag pf this standstill agreement, Broadband andz¥acore settled Starz Encore's claim for
the 2001 excess programming costs, and Broadbaedditp continue to make the standard monthly paysraue under the term sheet, with
a full reservation of rights with respect to thesgments. In connection with the standstill agre@me
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the court granted a stay on October 30, 2001. &tmag of the stay order allowed either party totjpetithe court to lift the stay after April 30,
2002 and to proceed with the litigation. Broadband Starz Encore agreed to extend the standstdkagent to and including January 31,
2003, with a requirement that the parties atteimpbédiate the dispute. A mediation session helkhivuary 2003 did not result in any
resolution of the matter.

On November 18, 2002, the Company and Comcastdiléchgainst Starz Encore Group LLC in the Unis¢ates District Court for the
Eastern District of Pennsylvania. The Company aath€ast seek a declaratory judgment that, pursoahetr rights under a March 17, 1999
contract with a predecessor of Starz Encore, upertoémpletion of the Broadband acquisition thatiigar now provides the terms under
which Starz Encore programming is acquired andstratted by Comcast's cable systems. On Januai®08, Starz Encore filed a motion to
dismiss the lawsuit on the grounds that claimsréegdy the Company and Comcast raised issuesatef Istw that the United States District
Court should decline to decide. The Company and &astrhave responded contesting these assertioatimition has been submitted to the
Court for decision.

On January 31, 2003, Starz Encore filed an ameodeblaint in its lawsuit against Broadband in Catlw state court. The amended
complaint adds the Company and Comcast as defendadtadds new claims against the Company, Corasd€Broadband asserting alleged
breaches of, and interference with, the standsjileement relating to the lawsuit filed by the Campand Comcast in federal District Court
in Pennsylvania and to the defendants' positiohdimae the completion of the Broadband acquisjtiba March 17, 1999 contract now
provides the terms under which Starz Encore progriaug is acquired and transmitted by the Comparatdecsystems.

On March 3, 2003, Starz Encore filed a motion &avie to file a second amended complaint that wadttallegations that Broadband has
breached certain joint-marketing obligations unttierterm sheet and that the Company and Comcastiteached certain joint-marketing
obligations under the March 17, 1999 contract ahéragreements. The Company, Comcast and Broadiveamdl to oppose Starz Encore's
motion for leave to file a second amended compkaiak, in light of Starz Encore's pending motionlé&ave to amend, have sought an
extension of time from the Court to respond to SEmcore's amended complaint.

An entity formerly attributed to Broadband, whishnow Comcast's subsidiary, is party to a mastexesgent that may not expire until
December 31, 2012, under which it purchases cebiling services from CSG Systems, Inc. The maatgeement requires monthly
payments, subject to adjustment for inflation. Tieester agreement also contains a most favoredmnatavision that may affect the amounts
paid thereunder.

On May 10, 2002, Broadband filed a demand for eatidn against CSG before the American Arbitra##@sociation asserting, among other
things, the right to terminate the master agreermedtseeking damages under the most favored ratimision or otherwise. On May 31,
2002, CSG answered Broadband's arbitration demash@sserted various counterclaims, including fobigach of the master agreement; (ii)
a declaration that Comcast is now bound by the enasfreement to use CSG as its exclusive providerdrtain billing and customer care
services; (iii) tortious interference with prospeetcontractual relations; and (iv) civil conspiyaé\ hearing in the arbitration is scheduled to
commence on May 5, 2003.

On June 21, 2002, CSG filed a lawsuit against then@any in federal court in Denver, Colorado assgrtiaims related to the master
agreement and the pending arbitration. On Novermp2002, CSG withdrew its complaint against the @any without prejudice. On
November 15, 2002, Comcast initiated a lawsuitrgaCSG in federal court in Philadelphia, Penngyilvasserting that cable systems ow
by the Company are not required to use CSG adirgodlervice or customer care provider pursuanbéomaster agreement, and that the
former Broadband cable systems owned by Comcastwaylded to a billing service agreement betweendast and CSG. CSG moved to
dismiss or stay the lawsuit on the ground thaighees raised by the complaint could be whollyutrssantially determined by the above-
mentioned arbitration. By Order dated February2l@3, the Court stayed the lawsuit until furtheticen

-60-



COMCAST HOLDINGS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000 (Comtued)

In management's opinion, the final dispositionh& Starz Encore and CSG contractual disputes isxpacted to have a material adverse
effect on the Company's consolidated financial iosior results of operations. However, no assweaan be given that any adverse outcome
would not be material to such consolidated findnisition or results of operations.

The Company is subject to other legal proceedingiscéaims which arise in the ordinary course obitisiness. In the opinion of managem
the amount of ultimate liability with respect tochuactions is not expected to materially affectfthancial condition, results of operations or
liquidity of the Company.

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

The following represents the Company's signifidarginess segments, "Cable" and "Commerce." The coemis of net income (loss) below
operating income (loss) before depreciation andréradion are not separately evaluated by the Catyipananagement on a segment basis
(dollars in millions).

Co rporate
Cable  Commerce and Other(1) Total

2002
Revenues (2).......cccooevvvenveiieenneenne $6,159  $4,381 $736 $11,276
Operating income before depreciation and amortizati 2,633 858 59 3,550
Depreciation and amortization...................... 1,276 119 243 1,638
Operating income (I0SS) .......ccccvevviveeennen. 1,357 739 (184) 1,912
Interest eXpense.........ccccveevviiiiieeneeennn 567 14 144 725
Assets............... 29,844 3,000 2,845 35,689
Long-term debt........ 7,908 1 1,348 9,257
Capital expenditures... 1,317 123 38 1,478
2001
REVENUES (2)....eevveeeiieiieiieee e siie e $5,323 $3,917 $596 $9,836
Operating income (loss) before depreciation and am 2,054 722 (106) 2,670
Depreciation and amortization...................... 3,044 143 229 3,416
Operating income (I0SS)........cccceevvveeennen. (990) 579 (335) (746)
Interest expense......... 546 26 162 734
Assets........ 29,085 2,809 6,367 38,261
Long-term debt........ 8,363 63 3,316 11,742
Capital expenditures...........ccovcveeecneeenne 1,855 143 184 2,182
2000
REVENUES (2).vviviiiieiieiiieiiie e e, $4,362  $3,536 $459 $8,357
Operating income (loss) before depreciation and am ortization (3)...... 1,903 619 (64) 2,458
Depreciation and amortization.........cccceeeeeee. e, 2,419 126 74 2,619
Operating income (I0SS)........cccceevieeeennnen. (516) 493 (138) (161)
Interest expense......... 516 35 177 728
AsSets............... 25,764 2,632 7,478 35,874
Long-term debt..........ccovvvieiiieiniieens 6,711 302 3,504 10,517
Capital expenditures...........ccvcveevcneeenns 1,249 156 232 1,637
(1) Otherincludes segments not meeting certain guantitative guidelines for

reporting including the Company's content (see Note 1) and business

communications operations, as well as elimin ation entries related to the

segments presented. Corporate and other asse ts consist primarily of the

Company's investments and intangible asset s related to the Company's

content operations (see Notes 5 and 6).
(2) Revenues include $678 million, $508 million a nd $458 million in 2002, 2001

and 2000, respectively, of non-US revenues, principally related to the

Company's Commerce segment. No single custome r accounted for a significant

amount of the Company's revenues in any period .
(3) Operating income (loss) before depreciation and amortization is commonly

referred to in the Company's businesses as "EB ITDA." EBITDA is a measure of

a company's ability to generate cash to servic e its obligations, including

debt service obligations, and to finance capit al and other expenditures. In

part due to the capital intensive nature of the Company's businesses and

the resulting significant level of non-cash depreciation and amortization

expense, EBITDA is frequently used as one of the bases for comparing

businesses in the Company's industries, alth ough the Company's measure of

EBITDA may not be comparable to similarly titted measures of other

companies. EBITDA is the primary basis used b y the Company's management to

measure the operating performance of its businesses. EBITDA does not

purport to represent net income or net cash provided by operating

activities, as those terms are defined under generally accepted accounting

principles, and should not be considered as an alternative to such

measurements as an indicator of the Company's performance.
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13. RELATED PARTY TRANSACTIONS

QVC has an affiliation agreement with Comcast C&senmunications Holdings, Inc. (formerly AT&T Brdaahd Corp.), a wholly owned
subsidiary of Comcast ("CCCH"), to carry QVC's gargming. In return for carrying QVC programming, Q¥ays CCCH an allocated
portion, based upon market share, of a percentiget sales of merchandise sold to QVC customeaténl in CCCH's service area. These
amounts, which are included in selling, general athahinistrative expenses in the Company's congelidstatement of operations, were not
significant during 2002.

The Company's content businesses generate a poftibair revenues through the sale of subscribarices and advertising time to CCCH.
These amounts, which are included in service rezgiuthe Company's consolidated statement of tipesawere not significant during
2002.

Comcast Cable, through management agreements, pratiegoperations of CCCH's subsidiaries, includatgilds and upgrades. The
management agreements generally provide that Car@edde supervise the management and operatiathe @CCH cable systems and
arrange for and supervise certain administrativetions. As compensation for such services, theeagents provide for Comcast Cable to
charge management fees based on a percentagessfrguenues. These charges, which are recordettdadion of selling, general and
administrative expenses in the Company's conselifistatement of operations, totaled $113 millioriradp2002.

Comcast Financial Agency Corporation ("CFAC"), adifect wholly owned subsidiary of the Company viles cash management services
to Comcast and CCCH. Under this arrangement, Cataeasl CCCH's cash receipts are deposited withhalitlby CFAC, as custodian and
agent, which invests and disburses such fundseatitection of the Company. Interest income relatechsh deposited by Comcast and
CCCH in CFAC was not significant during 2002.

The Company purchases certain other services,dimgunsurance and employee benefits, from Comaadér cost-sharing arrangements on
terms that reflect Comcast's actual cost. The Comnpgimburses Comcast for certain other costs @milgnsalaries) under cost
reimbursement arrangements. These charges, whédhaduded in selling, general and administratixpemses in the Company's consolide
statement of operations, totaled $17 million du20g2.

As of December 31, 2002, note receivable fromiafél consists of a $191 million principal amountengeceivable from Comcast. The note
receivable bears interest at a rate of 7.5% aseéber 31, 2002 and is due in 2012. As of DeceBibe2002, note payable to affiliate
consists of a $22 million principal amount note galg to a subsidiary of Comcast. The note payaddesiinterest at a rate of 7.5% and is due
in 2012. Interest relating to such notes as of bexar 31, 2002 was not significant and is includedde to affiliates in the Company's
consolidated balance sheet.

-63-



ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND
FINANCIAL DISCLOSURE

Not applicable
PART IlI

The information called for by Item 10, Directorsdaixecutive Officers of the Registrant, Item 11eEixtive Compensation, Item 12, Security
Ownership of Certain Beneficial Owners and Managaraad Related Stockholder Matters, and Item 18a@eRelationships and Related
Transactions, is omitted pursuant to SEC Genesttuation | of Form 10-K.

PART IV
ITEM 14 CONTROLS AND PROCEDURES

(a) Disclosure controls and procedures. Our chietetive officer and our co-chief financial offiseafter evaluating the effectiveness of our
"disclosure controls and procedures” (as defingtiénSecurities Exchange Act of 1934 Rules 13a)jlat{d 15d-14(c)) as of a date (the
"Evaluation Date") within 90 days before the filidgte of this annual report, have concluded thaf &#se Evaluation Date, our disclosure
controls and procedures were adequate and dedigresure that material information relating tcans our consolidated subsidiaries would
be made known to them by others within those estiti

(b) Changes in internal controls. There were naiant changes in our internal controls or to kmowledge, in other factors that could
significantly affect our internal controls and pedares subsequent to the Evaluation Date.

ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(@) The following consolidated financial state ments of the Company are
included in Part Il, Iltem 8:

Independent Auditors' Report............... L 27
Consolidated Balance Sheet--December 31, 2 002 and 2001....... 28
Consolidated Statement of Operations--Year s

Ended December 31, 2002, 2001 and 2000.. e 29
Consolidated Statement of Cash Flows--Year s

Ended December 31, 2002, 2001 and 2000.. e, 30
Consolidated Statement of Stockholders' Eq uity--

Years Ended December 31, 2002, 2001 and 2000..........ee.. 31
Notes to Consolidated Financial Statements ... 32

(b) (i) The following financial statement scheduteguired to be filed by Iltems 8 and 14(d) of FAi®sK are included in Part IV:
Schedule Il - Valuation and Qualifying Accounts

All other schedules are omitted because they arapmicable, not required or the required inforioris included in the consolidated
financial statements or notes thereto.

(c) Reports on Form 8-K:

(i) We filed a Current Report on Form 8-K undemnit® on November 18, 2002 announcing that, in cammeevith the closing of the
transaction combining Comcast Holdings Corporatind AT&T's broadband business, we amended outestaf incorporation to change
our name from "Comcast Corporation” to "Comcastdit@js Corporation.”
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(d) Exhibits required to be filed by Item 601 ofdréation S-K:

21

2.2

2.3

3.1

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Composite copy of Agreement and Plan of
December 19, 2001, as amended, among
Corporation (f/k/a Comcast Corporati
Comcast Cable Communications Holdings,
Broadband Corp.), Comcast Corporation
Corporation) and the other parties
(incorporated by reference to Exhibit
Corporation Current Report on Form
November 18, 2002).

Support Agreement dated as of Decem
amended, among AT&T Corp., Comcast Ho
(f/k/a Comcast Corporation), Comcast
AT&T Comcast Corporation), Sural LLC a
(incorporated by reference to Exhibit
Corporation registration statement on
February 11, 2002).

Exchange Agreement dated as of Dece
amended, between Microsoft Corporation a
Corporation (f/k/a Comcast Corporation
reference to Exhibit 2.6 to the Co
registration statement on Form S-4 fil
2002).

Amended and Restated By-Laws (incorpora
Exhibit 3.1 to our Quarterly Report o
quarter ended March 31, 1999).

Amended and Restated Five-Year Revolvi
effective as of November 18, 2002, amen
the Five-Year Revolving Credit Agreement
24, 2000, among Comcast Cable Communicat
Corporation (f/lk/a AT&T Comcast Corpora
party thereto and Bank of America, N.A.
Agent. (incorporated by reference to
10.3 to the Comcast Cable Communication
Report on Form 10-Q for the quarter ende

First Amendment to Amended and Restated
Credit Agreement dated as of Februar
Comcast Cable Communications, Inc., C
(f/k/a AT&T Comcast Corporation), the Le
and Bank of America, N.A., as Adm
(incorporated by reference to Exhibit
Corporation Annual Report on Form 10-K
December 31, 2002).

Amended and Restated 364-Day Revolving
effective as of November 18, 2002, amen
the 364-Day Revolving Credit Agreement
24, 2000, among Comcast Cable Communicat
Corporation (f/lk/a AT&T Comcast Corpora
party thereto and Bank of America, N.A.
Agent. (incorporated by reference to
10.4 to the Comcast Cable Communication
Report on Form 10-Q for the quarter ende

First Amendment to Amended and Restated
Credit Agreement dated as of Februar
Comcast Cable Communications, Inc., C
(f/k/la AT&T Comcast Corporation), the
thereto and Bank of America, N.A., as A
(incorporated by reference to Exhibit
Corporation Annual Report on Form 10-K
December 31, 2002).

Indenture, dated as of October 17, 1991
Holdings Corporation (f/k/a Comcast Co
of Montreal/Harris Trust (successor
Trust Company of New York), as Trustee,
Holdings' 10-5/8% Senior Subordinated
(incorporated by reference to Exhibi
Report on Form 8-K filed on October 31,

Form of Debenture relating to
Corporation's (f/k/a Comcast Corporati
Subordinated Debentures due 2012 (incorp
to Exhibit 4(17) to our Annual Report o
year ended December 31, 1992).

Senior Indenture dated as of June 15, 1
Holdings Corporation (f/k/a Comcast C
Bank of New York (as successor in i
Montreal Trust Company), as Trustee
reference to Exhibit 4.1 to our registr
Form S-3 filed on June 23, 1999).

Form of Debenture relating to
Corporation's (f/k/a Comcast Corpora
Convertible Debentures due 2020 (incorp

Merger dated as of
Comcast Holdings
on), AT&T Corp.,
Inc. (f/k/la AT&T
(f/k/a AT&T Comcast
signatory thereto
2.1 to the Comcast
8-K12g3 filed on

ber 19, 2001, as
Idings Corporation
Corporation (f/k/a
nd Brian L. Roberts
2.3 to the Comcast
Form S-4 filed on

mber 7, 2001, as
nd Comcast Holdings
) (incorporated by
mcast Corporation
ed on February 11,

ted by reference to
n Form 10-Q for the

ng Credit Agreement
ding and restating
dated as of August
ions, Inc., Comcast
tion), the Lenders

, as Administrative
Annex | of Exhibit
s, Inc. Quarterly

d March 31, 2002).
Five-Year Revolving
y 7, 2003, among
omcast Corporation
nders party thereto
inistrative Agent
4.7 to the Comcast
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4.9 Indenture dated as of May 1, 1997, bet ween Comcast Cable
Communications, Inc. and The Bank of New York (as successor
in interest to Bank of Montreal Trust Co mpany), as Trustee,

relating to Comcast Cable Communications, Inc1$8% Notes due 2004, 8-3/8% Notes due 2007, 8- M8¥%s due 2017, 8-1/2% Notes
due 2027, 6.20% Notes due 2008, 6.375% Notes ddg, B075% Notes due 2011, 6.875% Notes due 2009 425% Notes due 2013
(incorporated by reference to Exhibit 4.1(a) to tbgistration statement on Form S-4 of Comcast&@ioimmunications, Inc. filed on June 3,
1997).

4.10 Form of Comcast Cable Communications Inc1#386 Notes due 2004, 8-3/8% Notes due 2007, 8-8%s due 2017 and 8-1/2%
Notes due 2027, 6.20% Notes due 2008, 6.375% Note2006, 6.75% Notes due 2011, 6.875% Notes dd@ &8d 7.125% Notes due 2C
(incorporated by reference to Exhibit 4.1(b) to tegistration statement on Form S-4 of Comcast&&loimmunications, Inc. filed on June 3,
1997).

4.11 Form of Indenture among Comcast Corporatitkia(fAT&T Comcast Corporation), Comcast Cable Comiwations, Inc., Comcast
Cable Communications Holdings, Inc. (f/k/a AT&T Budband Corp.), Comcast Cable Holdings, LLC (f/kfe8A Broadband, LLC),
Comcast MO Group, Inc. (f/k/a MediaOne Group, Inarjd The Bank of New York, as Trustee relatin@toncast Cable Communications
Holdings, Inc.'s 8.375% Notes due March 15, 2018%A55% Notes Due November 15, 2022 (incorporayeckference to Exhibit 4.18 to
the amended registration statement on Form S-4fBooficast Corporation filed on September 26, 2002).

4.12 Form of Indenture among Comcast Corporatitkia(fAT&T Comcast Corporation), Comcast Cable Comiwations, Inc., Comcast
Cable Communications Holdings, Inc. (f/k/a AT&T Budband Corp.), Comcast Cable Holdings, LLC (f/kfe8A& Broadband, LLC),
Comcast MO Group, Inc. (f/k/a MediaOne Group, Inar)d The Bank of New York, as Trustee relatinGémcast Corporation's 5.85%
Notes due 2010 and 6.50% Notes Due 2015 (incorpaitay reference to Exhibit 4.5 to the registrastatement on Form-3 of Comcast
Corporation filed on December 16, 2002).

4.13 Form of Subordinated Indenture between Comdalslings Corporation (f/k/a Comcast Corporation)l 8ankers Trust Company, as
Trustee, relating to Comcast Holdings Corporati@86 Exchangeable Subordinated Debentures Due &@®22.0% Exchangeable
Subordinated Debentures Due November 2029 (incatpdiby reference to Exhibit 4.2 to our registrastatement on Form $filed on Jun
23, 1999).

4.14 Form of Comcast Holdings Corporation's (flR@mcast Corporation) 2.0% Exchangeable Subordirastgntures Due 2029 (ZONES
) (incorporated by reference to Exhibit 4 to owrf@nt Report on Form 8-K filed on October 14, 1999

4.15 Form of Comcast Holdings Corporation's (flR@mcast Corporation) 2.0% Exchangeable Subordiragdentures Due November 2C
(ZONES 1) (incorporated by reference to Exhibibdour Current Report on Form 8-K filed on NovemBgef999).

10.1 Amended and Restated Stockholders Agreematat éhis of February 9, 1995, among the Company c@stn@QVC, Inc., QVC
Programming Holdings, Inc., Liberty Media Corpooati QVC Investment, Inc. and Liberty QVC, Inc. @ngporated by reference to Exhibit
10.5 to our Quarterly Report on Form 10-Q for tharer ended March 31, 1995).

Pursuant to Item 6021(4)(iii)(A) of Regulation S4#Ke registrant agrees to furnish upon requestadstcurities and Exchange Commission
other instruments defining the rights of holdersooig-term debt.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized in Philadelphia, Pennsylvania orrd?&28, 2003.

Comcast Holdings Corporation
By: /s/ Brian L. Roberts

Brian L. Roberts

President, Chief Executive Officer and Director
Pursuant to the requirements of the Securities Exch ange Act of 1934, this report
has been signed below by the following persons on behalf of the Registrant and
in the capacities and on the dates indicated.
Signature Title Date
/s/ Brian L. Roberts Presi dent and Chief Executive Officer; Director March 28, 2003

......................... (Principal Executive Officer)
Brian L. Roberts

/sl Lawrence S. Smith Executive Vice President; Director March 28, 2003
------------------------- (Co-Principal Financial Officer)
Lawrence S. Smith

/s/ John R. Alchin Executive Vice President and Treasurer March 28, 2003
------------------------- (Co-Principal Financial Officer)

John R. Alchin

/s/ David L. Cohen Executive Vice President; Director March 28, 2003

David L. Cohen

/sl Arthur R. Block Senior Vice President; Director March 28, 2003

Arthur R. Block
/sl Lawrence J. Salva Senior Vice President and Controller March 28, 2003

......................... (Principal Accounting Officer)
Lawrence J. Salva
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Comcast Holdings Corporation
Philadelphia, Pennsylvania

Our audits of the financial statements referreih tour report dated March 17, 2003 (which repogregses an unqualified opinion and
includes an explanatory paragraph related to tbetawh of Statement of Financial Accounting Staddaxo. 133, "Accounting for Derivatiy
Instruments and Hedging Activities," as amendef@ctif’e January 1, 2001, and Statement of Finak@abunting Standards No. 142,
"Goodwill and Other Intangibles," effective January2002) appearing in this Annual Report on Fof¥Klof Comcast Holdings Corporation
(formerly known as Comcast Corporation) (the "Compafor the year ended December 31, 2002 alsaded the financial statement
schedule of the Company, listed in Item 15(b)(hisTfinancial statement schedule is the respoiityiloif the Company's management. Our
responsibility is to express an opinion based araodlits. In our opinion, such financial statenmssttedule, when considered in relation to the
basic financial statements taken as a whole, ptesainly in all material respects the informatiest forth therein.

Deloitte & Touche LLP

Philadelphia, Pennsylvania
March 17, 2003
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COMCAST HOLDINGS C

Allowance for Doubtful Accounts

2002
2001
2000

Allowance for Excess and Obsolete
Electronic Retailing Inventories

2002
2001

2000

(A) Uncollectible accounts and excess and obsolete

ORPORATION AND SUBSIDIARIES

TION AND QUALIFYING ACCOUNTS

BER 31, 2002, 2001 AND 2000

n millions)
Additions

ance at  Charged to Deductions Ba
ginning  Costs and from a
fYear Expenses Reserves(A) of
$154 $107 $101

142 86 74

137 66 61
$114 $57 $56

105 55 46

89 46 30

inventory written off.
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CERTIFICATIONS
I, Brian L. Roberts, certify that:
1. | have reviewed this annual report on Form 16fKComcast Holdings Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: March 28, 2003

/sl Brian L. Roberts

Name: Brian L. Roberts
Chi ef Executive Oficer
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CERTIFICATIONS
I, Lawrence S. Smith, certify that:
1. | have reviewed this annual report on Form 16fKComcast Holdings Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: March 28, 2003

/sl Lawence S. Snith

Name: Lawence S. Snith
Co- Chi ef Financial Oficer
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CERTIFICATIONS
I, John R. Alchin, certify that:
1. | have reviewed this annual report on Form 16fKComcast Holdings Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: March 28, 2003

/s/John R Alchin

Name: John R Al chin
Co- Chi ef Financial Oficer
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