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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On November 18, 2002, Comcast Holdings Corporation, formerly known as
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Comcast Corporation ("Comcast Holdings") and AT&T Corp. ("AT&T") completed a
transaction (the "AT&T Comcast transaction") which resulted in the combination
of Comcast Holdings and AT&T's broadband business ("AT&T Broadband Group").

This Current Report on Form 8-K/A of Comcast Corporation, formerly known as
AT&T Comcast Corporation ("Comcast") amends the Current Report on Form 8-K of
Comcast dated November 18, 2002 to include (i) as required by Item 7 (a)
Financial Statements of Businesses Acquired, combined financial statements of
AT&T Broadband Group as of December 31, 2001 and 2000 and for each of the years
ended December 31, 2001 and 2000 and for the ten-month period ended December 31,
1999 and the unaudited interim combined financial statements of AT&T Broadband
Group as of September 30, 2002 and for the nine months ended September 30, 2002
and (ii) as required by Item 7(b) Pro Forma Financial Information, unaudited pro
forma combined condensed financial statements of Comcast as of September 30,
2002 and for the nine months ended September 30, 2002 and the year ended
December 31, 2001 giving effect to the AT&T Comcast transaction.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
(a) FINANCIAL STATEMENTS OF BUSINESSES ACQUIRED:

I. AT&T Broadband Group combined financial statements for the years ended
December 31, 2001 and 2000, and for the ten-month period ended
December 31, 1999 (included herein as Exhibit 99.6).

II. AT&T Broadband Group unaudited interim combined financial statements
for the nine months ended September 30, 2002 and 2001
(included herein as Exhibit 99.7).

(b) PRO FORMA FINANCIAL INFORMATION.

UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS
OF COMCAST CORPORATION

The following Unaudited Pro Forma Combined Condensed Balance Sheet of
Comcast as of September 30, 2002 and the Unaudited Pro Forma Combined Condensed
Statements of Operations of Comcast for the nine months ended September 30, 2002
and the year ended December 31, 2001 give effect to the AT&T Comcast
transaction. The pro forma financial statements account for the AT&T Comcast
transaction under the purchase method of accounting.

The Unaudited Pro Forma Combined Condensed Balance Sheet assumes the AT&T
Comcast transaction occurred on September 30, 2002. The Unaudited Pro Forma
Combined Condensed Statements of Operations assume the AT&T Comcast transaction
occurred on January 1, 2001. The unaudited pro forma financial data is based on
the historical consolidated financial statements of Comcast Holdings and the
historical combined financial statements of AT&T Broadband Group under the
assumptions and adjustments set forth in the accompanying explanatory notes.

The AT&T Comcast transaction was consummated on November 18, 2002 in
several steps. First, AT&T transferred to AT&T Broadband Corp. ("Broadband")
substantially all the assets, liabilities and businesses represented by AT&T
Broadband Group, which was the integrated broadband business of AT&T. Second,
AT&T spun off Broadband to its shareholders. Third, Comcast Holdings and
Broadband each merged with a different, wholly-owned subsidiary of Comcast, and
Comcast Holdings and AT&T shareholders received Comcast shares.
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The AT&T Comcast transaction has been accounted for as an acquisition by
Comcast Holdings of AT&T Broadband Group. See Note 5 to the consolidated
financial statements of Comcast Holdings for the year ended December 31, 2001
included herein as an exhibit to this Current Report on Form 8-K/A. As Comcast
Holdings is considered the accounting acquiror, the historical basis of Comcast
Holdings' assets and liabilities were not affected by the AT&T Comcast
transaction. For purposes of developing the Unaudited Pro Forma Combined
Condensed Balance Sheet as of September 30, 2002, AT&T Broadband Group's assets,
including identifiable intangible assets, and liabilities have been recorded at
their estimated fair values and the excess purchase price has been assigned to
goodwill. No adjustment has been made to AT&T Broadband Group's franchise
rights. The fair values assigned in these pro forma financial statements are
preliminary and represent management's best estimate of current fair value which
are subject to revision. Management currently knows of no events or
circumstances other than those disclosed in these pro forma notes that would
require a material change to the preliminary purchase price allocation. However,
a final determination of required purchase accounting adjustments will be made
upon the completion of a study to be undertaken by Comcast in conjunction with
independent appraisers to determine the fair value of certain of AT&T Broadband
Group's assets, including identifiable intangible assets, and liabilities. The
actual financial position and results of operations will differ, perhaps
significantly, from the pro forma amounts reflected herein due to a variety of
factors, including access to additional information, changes in value not
currently identified and changes in operating results between the dates of the
pro forma financial data and the date of the AT&T Comcast transaction. See Note
(b) to Unaudited Pro Forma Combined Condensed Balance Sheet.

Upon closing of the AT&T Comcast transaction, Comcast Holdings'
shareholders received shares of Comcast Class A common stock, Comcast Class B
common stock and Comcast Class A Special common stock in exchange for shares of
Comcast Holdings Class A common stock, Comcast Holdings Class B common stock and
Comcast Holdings Class A Special common stock, respectively, based on an
exchange ratio of 1 to 1. Comcast issued stock options to purchase shares of
Comcast Class A Special common stock in exchange for all outstanding stock
options of Comcast Holdings, based on an exchange ratio of 1 to 1.

The consideration to complete the AT&T Comcast transaction consisted of
shares of Comcast common stock, assumed debt of AT&T Broadband Group, the
intercompany indebtedness Broadband paid AT&T upon closing and Comcast Holdings'
transaction costs. If the closing date of the AT&T Comcast transaction were as
of September 30, 2002, and giving effect to the exchange offer described below,
the estimated aggregate consideration to complete the AT&T Comcast transaction
would have been $48,067 million, consisting of $25,551 million of Comcast
common stock based upon a per share price of $18.80, $22,091 million of
assumed debt at estimated fair value, and $425 million of Comcast Holdings'
transaction costs directly related to the AT&T Comcast transaction.

The consideration in the form of Comcast common stock included the fair
value of the issuance of approximately 1,233 million shares of Comcast Class A
common stock to AT&T shareholders in exchange for

2

all of AT&T's interests in the AT&T Broadband Group, the fair value of the
issuance of 115 million shares of Comcast common stock to Microsoft Corporation
("Microsoft") in exchange for Broadband shares that Microsoft received
immediately prior to the completion of the AT&T Comcast transaction for
settlement of its $5 billion aggregate principal amount in quarterly income
preferred securities (QUIPS), and the fair value of Comcast stock options and
stock appreciation rights issued in exchange for Broadband stock options and
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Subsequent to the original merger agreement, economic and business factors
led AT&T and Comcast Holdings to agree to change the form of consideration to be
paid in the AT&T Comcast transaction. On August 12, 2002, AT&T, among others,
filed a registration statement with the Securities and Exchange Commission
("SEC") for a proposed exchange offer relating to approximately $11.8 billion
aggregate principal amount of AT&T's existing debt securities. Modification of
the original merger agreement to provide for the assumption of a portion of
AT&T's debt securities by Broadband and the related reduction in the
intercompany indebtedness represented a substantive change in the non-equity, or
"other" consideration being paid in the AT&T Comcast transaction resulting in a
new measurement date for determining the value of the Comcast Holdings common
stock used to value the Comcast securities issued in the AT&T Comcast
transaction. The new measurement date was established as of the date of the
substantive modification of the original merger agreement.

The consideration in the form of assumed debt included the short-term debt
due to AT&T, which was paid at closing, of $7,823 million, as well as $14,268
million of long-term debt, including current portion, of AT&T Broadband Group.
As a result of the successful completion of the exchange offer on November 14,
2002, upon completion of the AT&T Comcast transaction $3,505 million of AT&T's
debt securities ceased being AT&T obligations and became Broadband obligations
(New Broadband Notes) guaranteed by Comcast and a number of its cable
subsidiaries. The AT&T debt securities that became Broadband obligations reduced
the intercompany indebtedness Broadband was required to pay AT&T by the
aggregate principal amount of New Broadband Notes issued.

The unaudited pro forma financial statements reflect that a substantive
modification of the original merger agreement occurred resulting in a new
measurement date for accounting purposes. The unaudited pro forma financial
statements reflect a measurement date of August 12, 2002, the date the filing of
the registration statement with the SEC related to the exchange offer was
announced. Accordingly, the fair value of the shares issued for the AT&T
Broadband Group was based on a price per share of $18.80 which reflects the
weighted average market price of Comcast Holdings common stock during the period
beginning two days before and ending two days after the new measurement date.

Subsequent to the adoption of SFAS 142 on January 1, 2002, goodwill and
franchise rights are no longer amortized. An increase or decrease in goodwill
and/or franchise rights as a result of a change in the allocation of fair value
through the appraisal process would not affect Comcast's future results of
operations other than in periods in which Comcast may recognize an impairment
charge. A change in the recorded value of these intangible assets could increase
or decrease the likelihood that Comcast will recognize an impairment charge
related to these intangible assets at some time in the future.
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Comcast intends to review the synergies of the combined business, which may
result in a plan to realign or reorganize certain of AT&T Broadband Group's
existing operations. The costs of implementing such a plan, if it were to occur,
have not been reflected in the accompanying pro forma financial statements. The
impact of a potential realignment, assuming such a plan were in place at the
consummation date of the AT&T Comcast transaction, could increase or decrease
the amount of goodwill and intangible assets recognized by Comcast in accordance
with Emerging Issues Task Force No. 95-3, "Recognition of Liabilities in
Connection with a Purchase Business Combination." The Unaudited Combined
Condensed Statements of Operations exclude any benefits that may result from
synergies that may be derived, or the elimination of duplicative efforts.
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Among the provisions of Statement of Financial Accounting Standards No.
141, "Business Combinations," new criteria have been established for determining
whether intangible assets should be recognized separately from goodwill.
Statement of Financial Accounting Standards No. 142, "Goodwill and Other
Intangible Assets," provides, among other guidelines, that goodwill and
intangible assets with indefinite lives will not be amortized, but rather will
be tested for impairment on at least an annual basis. Management believes that
cable franchise rights have indefinite lives based upon an analysis utilizing
the criteria in paragraph 11 of SFAS No. 142. The pro forma adjustments to the
Unaudited Pro Forma Combined Condensed Statement of Operations for the year
ended December 31, 2001 reflect the elimination of AT&T Broadband Group's
amortization expense related to goodwill and cable franchise rights since this
acquisition was accounted for under the provisions of SFAS No. 142.

Comcast Holdings incurred goodwill and cable and sports franchise rights
amortization expense of approximately $2,002 million for the year ended December
31, 2001. The historical consolidated financial statements of Comcast Holdings
included in the Unaudited Pro Forma Combined Condensed Statement of Operations
for the year ended December 31, 2001 include the amortization expense related to
Comcast Holdings' goodwill and cable and sports franchise rights, which has not
been eliminated in the pro forma adjustments. Effective January 1, 2002, Comcast
Holdings, in accordance with the provisions of SFAS No. 142, no longer amortizes
goodwill and cable and sports franchise rights.

Management believes that the assumptions used provide a reasonable basis on
which to present the unaudited pro forma financial data. Both Comcast Holdings
and AT&T Broadband Group have completed other acquisitions and dispositions that
are not significant, individually or in the aggregate, and, accordingly, have
not been included in the accompanying unaudited pro forma financial data. The
unaudited pro forma financial data may not be indicative of the financial
position or results that would have occurred if the AT&T Comcast transaction had
been in effect on the dates indicated or which may be obtained in the future.

The unaudited pro forma financial data should be read in conjunction with
the historical consolidated financial statements and accompanying notes thereto
for Comcast Holdings, and the historical combined financial statements and
accompanying notes thereto for AT&T Broadband Group included herein as exhibits
to this Current Report on Form 8-K/A.

COMCAST CORPORATION

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET
AS OF SEPTEMBER 30, 2002

HISTORICAL HISTORICAL
COMCAST AT&T PRO FOR
HOLDINGS (a) BROADBAND (a) ADJUSTME

(AMOUNTS IN MILLION

ASSETS

Current Assets
Cash and cash equivalents. . v ..ot i ittt ettt eeeeeeeennns S 569.8 S S
I 0 TN (11D o ) = 905.9 459.0
Accounts receivable, net...... ..ttt e 932.8 624.0
INVeNntories, NeL .. .i it ittt ittt et ettt ettt eeeeaeeens 482.7
Deferred InCOmMEe £aXeS . v i ittt iii ettt iteeeeeeeeeennenns 132.9
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Other current assetsS. ... ..ttt ittt
Total current asselsS. ...ttt ittt ittt iiineeeeeeeennn
INVES TMEN T S . it ittt ettt ettt et ettt ettt ennnaeeees
PROPERTY AND EQUIPMENT, NET..... .ttt ittt ittnenenenenenens
GOODWIL Lt & ettt ettt et ettt e e e s seneeeeeeeeennnnaeeeeesnnn
FRANCHISE RIGHT S . ittt ittt ittt tttttet ettt ennnnneeeeeeenenn

OTHER INTANGIBLE ASSETS, NET.......i ittt innennennns

OTHER NON-CURRENT ASSETS, NET......0t it innennn.

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Accounts payvable. ...ttt e e e e e e e e e e
Accrued expenses and other current liabilities..........
Deferred INCOME LaAXES ...ttt ittt ennnneeeeeeeenn
Short-term debt.... .. i ittt iiinnn
Current portion of long-term debt............ ... ...

Total current liabilities.........iiiiiiiiiinnnnnn..

LONG-TERM DEBT, LESS CURRENT PORTION.........oitiiieenennn.

DEFERRED INCOME TAXES . .. ittt ittt ittt tteitneeneennennns

OTHER NON—-CURRENT LIABILITIES. ...ttt ittt tneneneneneees
MINORITY INTEREST . @it ittt ittt ittt ettt ettt eeeenenenns
Company-Obligated Convertible Quarterly Income Preferred
Securities of Subsidiary Trust Holding Solely
Subordinated Debt Securities of AT&T......ccviiivnnnn.
STOCKHOLDERS' EQUITY
(073 11111 o = i
Additional capital...... ittt ettt e e
Retained earnings. ...ttt ittt ittt eenaeens
Accumulated other comprehensive 10SS.......ccuovieeeeeenn.

Combined attributed net assets........iiiiiiiinnnnn.

Total stockholders' equity......uiiiiiiiiieennnnnnn.

See Notes to Unaudited Pro Forma Combined Condensed Balance Sheet

171.5 999.0
3,195.6 2,082.0
585.6 17,321.0 (986
7,035.6 15,263.0
6,446.3 15,162.0 (7,699
16,601.5 29,084.0
1,414.6 1,416.0
70.
498.1 2,093.0 (94
$35,777.3 $82,421.0 $ (8,710
$ 806.1 $ 775.0 $
1,805.8 1,920.0 1,434
69.7 487.0
7,823.0 (3,823
113.9 2,329.0
2,795.5 13,334.0 (2,389
425
(761
3,823
9,927.9 12,701.0 (94
6,665.0 20,219.0 43
(179
1,419.9 811.0 (0
1,027.4 1,214.0
4,728.0 (4,728
1,348
946.9 (47
(939
11,800.8 24,203
1,391.6
(197.7)
29,414.0 (29,414.
13,941.6 29,414.0 (4,849
$35,777.3 $82,421.0 $ (8,710
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These columns reflect the historical balance sheets of the
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COMCAST CORPORATION

(AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA)

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET

respective

companies. Certain reclassifications have been made to the combined

historical financial statements of AT&T Broadband Group to

presentation expected to be used by Comcast.

conform to the

This entry reflects the preliminary allocation of the purchase price to
identifiable net assets acquired and the excess purchase price to goodwill.

Calculation of consideration

(b10)
(b4)

(b11)

(b8)

(b9)

Issuance of common stock to AT&T shareholders
(1,233.0 million shares x $18.80) « v v it ennnnnn
Issuance of common stock to Microsoft Corporation
(115.0 million shares X $18.80) v vttt enennennn
Fair value of Comcast stock options resulting

from the conversion of AT&T Broadband Group stock
options in the merger based on Black-Scholes option
pricing model. ...ttt e e e e

Comcast common stock equity consideration...........
Transaction costs (assumed to be funded with
long-—term debt) .. ittt ittt e e e e e e e e

Preliminary estimate of fair value of identifiable net
assets acquired

Book value of AT&T Broadband GroUP. . ... .eeeeeeeeeenns.
Elimination of AT&T Broadband Group goodwill.........
Long-term portion of deferred financing fees.........
Preliminary estimate of current tax liability arising
from the transaction........ouiii ittt
Preliminary estimate of adjustment to fair value of
AT&T Broadband Group assumed long-term debt..........
Preliminary estimate of adjustment to deferred tax
liability on adjustments at combined federal and
state statutory rate..... ...l i e
Certain liabilities retained by AT&T related to

L o o =Y 5 £ 1T

Preliminary estimate of adjustment to fair value of
other non-current liabilities.............ccooiiio....
Redemption of Microsoft Corporation QUIPS............

Preliminary estimate of adjustments to fair value of
identifiable net assets acquired...........ciiiiiiie...

Acquisition goodwill. . ...ttt e e e

Calculation of goodwill acquisition adjustment

Acquisition goodwill. . ...ttt e e e
Gross value of AT&T Broadband Group goodwill...........

COMMON
STOCK

$1,233.0

115.0

1,348.0

ADDITIONAL

CAPITAL

$21,947.4

2,047.0

24,203.0
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(b1) Goodwill acquisition adjustment............ ... .. ...
(i) Shares of common stock issued in the AT&T
Comcast transaction.........iiiii i innennnn 1,235.0

Share equivalent of intrinsic value of AT&T
Broadband Group stock options and stock
appreciation rights...... ... ... (2.0)
Common stock issued to AT&T
shareholders. ...ttt ittt 1,233.0

COMCAST CORPORATION

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET
(CONCLUDED)

Certain programming and other contracts of AT&T Broadband Group and Comcast
Holdings may, by their terms, be assumed, altered or terminated as a result
of the completion of the AT&T Comcast transaction. However, prior to the
completion of a review of all of AT&T Broadband Group's programming and
other contracts, management does not expect to be able to estimate the
impact of duplicate, favorable or unfavorable contracts that may result
from the ultimate allocation of purchase price. See note (1) to the
Unaudited Pro Forma Combined Condensed Statements of Operations for a
sensitivity analysis of purchase price allocation.

(c) Represents the refinancing of existing short-term debt due to AT&T
($7,823.0) with new debt of Comcast. The refinancing is assumed to be funded
with $4,000.0 of short-term debt and with $3,823.0 of long-term debt. These
amounts give effect to the exchange offer described above.

(d) Represents the reclassification of AT&T Broadband Group's investment in
Comcast Holdings as follows:

Elimination of Comcast Holdings stock held by AT&T Broadband Group...$ (986.5)
Reclassification of Comcast Holdings stock held by AT&T Broadband

Group to equity (par value common stock $47.3 and

additional capital $939.2) ittt ittt et e e e e 986.5

(e) Represents the elimination of AT&T Broadband Group bonds owned by Comcast
Holdings at September 30, 2002.

COMCAST CORPORATION

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2001
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HISTORICAL HISTORICAL
COMCAST AT&T INTERCOMPANY P
HOLDINGS (a) BROADBAND (a) ADJUSTMENTS AL

(AMOUNTS IN MILLIONS, EXCEPT PER SH

REVENUES
S ErVIiCE TOVEINUES s v vttt ottt e et e eeeeeeesennnnn $ 5,919.1 $10,132.0 $(108.9) (b) S
Net sales from electronic retailing............ 3,917.3
9,836.4 10,132.0 (108.9)
COSTS AND EXPENSES
Operating (excluding depreciation)............. 2,906.5 5,459.0 (62.8) (b)
Cost of goods sold from electronic retailing
(excluding depreciation) ....... ... 2,514.0
Selling, general and administrative(m)......... 1,745.7 2,582.0 (22.6) (b)
Depreciation. vttt ittt e e e e e e e 1,141.8 2,626.0
Amortization. ...ttt e e e e e e 2,274.6 2,154.0
Asset impairment, restructuring and other
[0 o F= Bl e 1= 1,494.0
10,582.6 14,315.0 (85.4)
OPERATING LOSS e ittt ettt ettt et eeneeeeeseeenannnns (746.2) (4,183.0) (23.5)
OTHER INCOME (EXPENSE)
Interest EXPEeNSEe . i i ittt ittt et et e eaeeeeeeeenn (734.1) (1,735.0)
Investment income (eXPEenNsSe) ... v veeeeneneeenn. 1,061.7 (1,947.0) (18.7) (b)
Equity in net income (losses) of affiliates.... (28.5)
Other 1ncome (EXPEeNSE) v v v vttt eeeeeeeeannnn 1,301.0 (927.0)
1,600.1 (4,609.0) (18.7)
INCOME (LOSS) BEFORE INCOME TAXES, MINORITY
INTEREST AND CUMULATIVE EFFECT OF
ACCOUNTING CHANGE . . .t i vt ittt ittt ittt it i ieee e 853.9 (8,792.0) (42.2)
INCOME TAX (EXPENSE) BENEEFIT...... it eeeeeenennnn (469.4) 3,857.0 (750.3) (c)
INCOME (LOSS) BEFORE MINORITY INTEREST AND
CUMULATIVE EFFECT OF ACCOUNTING CHANGE......... 384.5 (4,935.0) (792.5)
Net loss from equity investments................. (69.0)
MINORITY INTEREST INCOME (EXPENSE) ... .ieieeeeennn. (160.4) 833.0 (24.0) (b)
INCOME (LOSS) BEFORE CUMULATIVE EFFECT OF
ACCOUNTING CHANGE . .t ittt it ittt ittt it ieeee s $ 224.1 $(4,171.0) $(816.5)
FEarnings (loss) per share from continuing
operations —— DASIC. ..ttt ittt ittt $ 0.24
FEarnings (loss) per share from continuing
operations —-- assuming dilution................ $ 0.23
Weighted average number of common shares
outstanding —— basic......iii ittt 949.7
Weighted average number of common shares
outstanding —-- assuming dilution............... 964.5
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See Notes to Unaudited Pro Forma Combined Condensed Statement of Operations

COMCAST CORPORATION

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2002

HISTORICAL HISTORICAL
COMCAST AT&T INTERCOMPANY
HOLDINGS (a) BROADBAND (a) ADJUSTMENTS

PRO FORMA
ADJUSTMENTS (

(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNT

REVENUES
SErVIiCe FeVENUES . t vttt vttt teeeeeeenns $ 5,086.3 $ 7,512.0 $(42.0) (b)
Net sales from electronic
retailing......coiiiii it 2,999.8
8,086.1 7,512.0 (42.0)

COSTS AND EXPENSES

Operating (excluding depreciation)... 2,191.4 3,889.0 (27.0) (b)

Cost of goods sold from electronic

retailing (excluding

depreciation) .. ... ittt 1,903.1
Selling, general and

administrative. ...t 1,491.0 2,037.0 (15.0) (b)
Depreciation........uiiiiiineennnn 1,015.5 2,043.0
Amortization.........iiiiiiiiiiiiinn 155.1 161.0
Goodwill and franchise impairment

ChargesS . vttt ittt e i i i e e 16,525.0
Asset impairment, restructuring and

other charges......... ... 56.0

6,756.1 24,711.0 (42.0)
OPERATING INCOME (LOSS) ¢t vvtivieneennnn 1,330.0 (17,199.0)

OTHER INCOME (EXPENSE)

Interest eXPEeNSe. .. e e et eeennnnnens (543.5) (1,111.0)

Investment exXPensSe. .. ...oeeeeeennnenenns (760.4) (1,172.0)

Equity in net losses of affiliates... (59.9)

Other income (exXpense) ............... (10.8) 523.0

(1,374.6) (1,760.0)

LOSS BEFORE INCOME TAXES, MINORITY

INTEREST, EXTRAORDINARY ITEMS AND

CUMULATIVE EFFECT OF ACCOUNTING

CHANGE . « v i ittt ettt e et e e e et e eeeae (44.0) (18,959.0)
INCOME TAX BENEFIT (EXPENSE)........... (52.3) 5,536.0
LOSS BEFORE MINORITY INTEREST,

EXTRAORDINARY ITEMS AND CUMULATIVE

EFFECT OF ACCOUNTING CHANGE.......... (96.9) (13,423.0)

$
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Net loss related to equity

investments....... ..., (615.0)
MINORITY INTEREST EXPENSE.............. (126.0) (206.0)
LOSS BEFORE EXTRAORDINARY ITEMS AND

CUMULATIVE EFFECT OF ACCOUNTING

CHANGE . « v i ittt ettt e et e e et et e eeeae S (222.9) $(14,244.0) S

Loss per share from continuing

operations —— basic.......iiiiii.. S (0.23)
Loss per share from continuing

operations -- assuming dilution...... $ (0.23)
Weighted average number of common

shares outstanding -- basic.......... 952.2
Weighted average number of common

shares outstanding —-- assuming

dilution. ...t 952.2

See Notes to Unaudited Pro Forma Combined Condensed Statement of Operations

COMCAST CORPORATION

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED
STATEMENT OF OPERATIONS
(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA)

(a) These columns reflect the historical statements of operations of the
respective companies.

(b) Adjustment reflects the elimination of historical intercompany transactions
between Comcast Holdings and AT&T Broadband Group as follows: amounts
charged by Comcast Holdings to AT&T Broadband Group for programming, the
gains and losses resulting from the sales of certain cable systems by AT&T
Broadband Group to Comcast Holdings and Excite@Home transactions.

(c) Represents the elimination of the aggregate historical income tax effects
recorded by Comcast Holdings and AT&T Broadband Group on Note (b)
adjustments above.

(d) AT&T Broadband Group has certain intercompany agreements with AT&T Corp.
which were terminated as of the date of the AT&T Comcast transaction.
The costs of replacing these services is uncertain. However, the impact of
the termination of these arrangements is not expected to be material.

(e) Represents the elimination of AT&T Broadband Group's historical goodwill
and cable franchise rights amortization expense for consolidated
subsidiaries and equity method investments. Under the accounting rules set
forth in SFAS No. 142 issued by the Financial Accounting Standards Board in
June 2001, goodwill and intangibles with indefinite lives are not amortized
against earnings other than in connection with an impairment.

(f) Represents the net effect on interest expense resulting from the financings
described in Note (c) to the Unaudited Pro Forma Combined Condensed Balance
Sheet. Pro forma interest expense was calculated based on the historical
interest rates for the historical debt outstanding and assumed interest
rates for the new credit facilities. The pro forma financial information
assumes the financings occurred on January 1, 2001. Amortization of
deferred financing costs was calculated based on the amounts and terms of

1,300.7

1,300.7
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the new facilities. Short-term rates are assumed to be 3% and long term
rates are assumed to be 7%. Assuming interest rates changed by 0.125%, the
related interest expense and pre-tax impact on earnings would be $9.8
million for the year ended December 31, 2001 and $7.4 million for the nine
months ended September 30, 2002.

(g) Represents the net effect in interest expense as a result of the adjustment
of AT&T Broadband Group's long-term debt to its fair value as described in
Note (b5) to the Unaudited Pro Forma Combined Condensed Balance Sheet. The
difference between the fair value and the face amount of each borrowing is
amortized to interest expense over the remaining term of the borrowing.

(h) Represents the reclassification of losses in equity investments for the
year ended December 31, 2001 and losses related to equity method
investments for the nine months ended September 30, 2002 to conform with
the presentation currently used by Comcast Holdings.

(i) Represents the aggregate pro forma income tax effect of Notes (e) through
(g) above at the combined federal and state statutory rate.

(j) Represents the elimination of historical impact of the QUIPS exchanged for
AT&T Broadband Group common stock.

(k) For basic earnings (loss) per share, this adjustment represents the
issuance of Comcast shares to AT&T shareholders and Microsoft offset by
shares of Comcast Holdings owned by AT&T Broadband Group which are
classified as treasury shares (see Note (d) to the Unaudited Pro Forma
Combined Condensed Balance Sheet). In addition, earnings per share assuming
dilution has been adjusted to include the dilutive effects of Comcast stock
options issued in exchange for the AT&T Broadband Group stock options as
well as adjustment for the year-ended December 31, 2001 to Comcast's
historical average dilutive shares outstanding since such shares would be
anti-dilutive on a pro forma basis.

10
COMCAST CORPORATION

NOTES TO UNAUDITED PRO FORMA COMBINED CONDENSED
STATEMENT OF OPERATIONS —-- (CONCLUDED)
(DOLLARS IN MILLIONS, EXCEPT PER SHARE DATA)

(1) The pro forma combined condensed financial statements reflect a
preliminary allocation to tangible assets, liabilities, goodwill and other
intangible assets. The final purchase price allocation may result in
different allocations for tangible and intangible assets than that
presented in these pro forma combined condensed financial statements. The
following table shows the absolute dollar effect on pro forma net income
(loss) applicable to common shares and net income (loss) per share
assuming dilution for every $500 of purchase price allocated to
amortizable assets or certain liabilities over assumed weighted-average
useful lives. An increase in the purchase amount allocated to amortizable
assets or a decrease in the amount allocated to certain liabilities will
result in a decrease to net income. A decrease in the amount allocated to
amortizable assets or an increase in the amount allocated to certain
liabilities will result in an increase to net income.

NINE MONTHS
YEAR ENDED ENDED
WEIGHTED AVERAGE LIFE DECEMBER 31, 2001 SEPTEMBER 30, 2002

12



Edgar Filing: COMCAST CORP - Form 8-K/A

Five years

Netl TNCOME . vttt ittt e e e et eeeeeeeeeeeeneanaeeeeseens $61.5 $46.1
N el = s ot $0.03 $0.02
Ten years
I LSS e o 1T $30.8 $23.1
N el ) = s ot $0.01 $0.01
Twenty years
I LS SN e o 1 $15.4 $11.5
N el ) = s ot $0.01 $0.01
11
ITEM 7(C). EXHIBITS.
Exhibit
Number Description
23.1 Consent of Deloitte & Touche LLP with respect to Comcast Holdings

Corporation (formerly known as Comcast Corporation).

23.2 Consent of PricewaterhouseCoopers LLP with respect to AT&T Broadband
Group.
99.1 Comcast Corporation (formerly known as AT&T Comcast Corporation)

balance sheet as of December 31, 2001.

99.2 Comcast Corporation (formerly known as AT&T Comcast Corporation)
unaudited balance sheet as of September 30, 2002.

99.3 Comcast Holdings Corporation (formerly known as Comcast Corporation)
and subsidiaries consolidated financial statements for the years
ended December 31, 2001, 2000 and 1999.

99.4 Comcast Holdings Corporation (formerly known as Comcast Corporation)
and subsidiaries Schedule II - Valuation and Qualifying Accounts.

99.5 Comcast Holdings Corporation (formerly known as Comcast Corporation)
unaudited interim financial statements for the nine months ended
September 30, 2002 and 2001 (incorporated by reference to the
Comcast Holdings Corporation Quarterly Report on Form 10-Q for the
quarter ended September 30, 2002).

99.6 AT&T Broadband Group combined financial statements and management's
discussion and analysis of financial condition and results of
operations for the years ended December 31, 2001 and 2000, and for
the ten-month period ended December 31, 1999.

99.7 AT&T Broadband Group unaudited interim combined financial statements
and management's discussion and analysis of financial condition and
results of operations for the nine months ended September 30, 2002

and 2001.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Comcast Corporation

Date: December 16, 2002 By /s/ Lawrence J. Salva

Name: Lawrence J. Salva
Title: Senior Vice President and
Controller
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