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May 22, 1998

RECEIVED
South Dakota Public Utiities Commission MAY 5 ¢ 1995
Capitol Building, 1" Floor

500 East Capitol Avenue U”UT‘ES C m SesLic
Pierre, South Dakota 57501-5070 ISSION

Re:  Application For A Certificate Of Authority To Transact Business As A Switchless
Reseller Of Telecommunications Services

To Whom It May Concem
Comeast Telecommunications, Inc. d/b/a Comcast Long Distance hereby respectfully

submits one (1) original and ten (10) copies of its above-referenced application Also enclosed,
please find a check in the amount of two hundred and fifty dollars ($250) for filing fees

Please date stamp the duplicate of this letter and retum it in the envelope prov ided If you
have any questions regarding this matter, please contact me at (215) 981-841 3

Thank you for your assistance.

Sincerely,

M A (U
Esther H. Rosenthal
Staff Counsel

Enclosures




1098-102

RECEIVED

MAY 5 ¢ fagg
SOUTH pak.
BEFORE THE UTILITIES rOMM,‘i‘;fg;f
PUBLIC UTILITIES CON
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF

THE APPLICATION OF COMCAST

TELECOMMUNICATIONS, INC. D/B/A

COMCAST LONG DISTAR

FOR A CERTIFICATE OF AUTH()RFT\ DOCKET NO
TO TRANSACT THE BUSINESS

OF A SWITCHLESS RESELLER OF

TEL (‘()\!MU\'](“HO\S SFR\KIS

COMCAST TELECOMMUNICATIONS, INC. d/b/a COMCAST LONG DISTANCE
(hereinafter "Applicant”) respectfully requests that ihe Public Utilities Commission of the State of South
Dakota ("Commission”) grant Applicant autkority pursuant to SDCL 49-31-3 and in accordance with
ARSD 20:10:24:02 10 provide intrastate telecommunications services to the public within South Dakota
through the resale of similar services offered by other inicrexchange carriers (*IXCs™) in the State.

Applicant further requests that the Commission approve its initial proposed tariff. Applicant, for purposes

of verification, and in evidence of its fitness to operate and the public need for its scrvices, offers the

following information in support of this Application
1 Applicant maintains its headquarters at 211 South Gulph Road. King of Prussia,
Pennsylvania 19406. Applicant’s telephone number is (610) 992-7777, and may be reached by facsimile

at (610) 992-9577




2 Applicant is incorporated under the laws of the State of Pennsylvania. A copy of
the Company's Articles of Incorporation is attached hereto as Exhibit A.  Applicant has authority to
transact business within the State of South Dakota as a foreign corporation. A copy of the qualifying
document is set forth in Exhibit B hereto.
3 The name of Applicant’s Registered Agent, and the address of the registered office of the
corporation in South Dakota is:
CT Corporation Systems

319 South Coteau Street
Pierre, SD 57501

regarding this Appli should be directed to.

Fsther H. Rosenthal, Staff Counsel
1500 Market Street

Philadelphia, PA 19102

(215) 981-8413 [voice]

(215) 981-8593 [facsimile]

Description of Authority Requested

Applicant seeks authority to operate as a reseller of intrastate telecommunications services
to the public on a statewide basis. Applicant seeks authority to offer a full range of “1+" interexchange
telecommunications services on a resale basis. Specifically, Applicant seeks authority to provide MTS,
out-WATS, debit card and calling card services

6 Applicant does not intend to provide operator services, 900 or 700 services.
7 Applicant owns no transmission facilities. Applicant will offer service to its subscribers
using facilities of the communications networks of Worldcom, other certificated facilities-based IXCs, and

the local exchange telephone companies (*LECs”™).




8 Applicant has no plans at this time to construct any transmission facilities of its own and
seeks no construction authority by means of this Application. Applicant will operate exclusively as a
reseller.

Applicant will abide by all rules governing telecommunications resellers which the

Ci S has p or may p in the future, unless application of such rules is

specifically waived by the Commission.

1. Applicant intends to offer MTS, in-WATS, out-WATS, debit card and calling card
services to subscribers within South Dakota. Applicant combines high quality transmission services with
very competitive rates, flexible end user billing, professional customer services and excellent reporting to
create a unique blend which meets the individualized needs of business and residential customers.

1 Applicant intends to engage in “switchless” resale. Applicant will arrange for the traffic
of its subscribers to be routed directly over the networks of Applicant’s underlying network providers.

12. Applicant is committed to the use of ethical sales practices. All distributors of its products
must commit to market Applicant’s services in a professional manner, and to fairly and accurately portray
Applicant’s services and the charges for them

and Fitness of

13. Applicant’s officers have exiensive managerial, financial and technical experience with which
10 execute the business plan described herein. Applicant’s management personnel represent a broad
spectrum of business and technical disciplines, possessing many years of individual and aggregate
telecommunications experience. In support of Applicant’s managerial and technical ability to provide the
services for which authority is sought herein, Applicant submits a description of the background and

of its current team as Exhibit C.




14 Applicant is a wholly owned subsidiary of Comcast Telephony Communications, Inc.
(“CTCI"), a Delaware corporation. CTCI’s ultimate parent is Sural Corporation', which controls
approximately 78% of the voting rights in Comcast Corporation, a Pennsylvania corporation. Comcast
Corporation and its subsidiaries are diversified communications companies principally engaged in the
development, management and operation of wired services including cable television and telephone
service, wireless telecommunications including cellular, personal communications services and direct-to-
home satellite television, and content. In support of Applicant’s financial ability to provide the services
contemplated herein, Applicant attaches hereto as Exhibits D and E respectively the most current Form
10-K and Annuzl Report of Comcast Corporation

Initial Proposed Tariff

15 Applicant proposes 10 offer service pursuant to the rules, regulations, rates and other
terms and conditions included in Applicant’s initial proposed tariff which is attached hereto as Exhibit F.
Billing, payment, credit, deposit and collection terms are set forth in Applicant’s proposed tariff.

Public Interest Consideration

16 Applicant's entry into the South Dakota marketplace is in the public interest because
Applicani intends to make a uniquely attractive blend of service quality, network management and
reporting, and low rates available. Namely. Applicant's offering ultimately will enable residents of South
Dakota to obtain long distance services at highly competitive rates

17 In addition to the direct benefits delivered to the public by its services, Appiicant’s entry
into the South Dakota marketplace will benefit the public indirectly by increasing the competitive pressure

feit by existing IXCs, spurring them to lower costs and improve services in response.

1 The shares of Sural are owned by Ralph Roberts, who founded Comcast Corporation in 1969, and hus son Brian
Roberts, who serve as Chairman of the Board and President, respectively, of Comcast Corporation




Requested Regulatory Treatment
18 Applicant is a non-dominant resclier of interexchange leleCOMIMUIICALIONS SETVICES
Applicant requests to be regulated by the Commission in the same relaxed fashion extended to other,
milarly situated resellers
Compliance with ARSD 20:10:2

In accordance with ARSD 20:10:24:02, Applicant prov ides the following information
The name, address, and telephone number of Applicant
COMCAST TELECOMMUNICATIONS, INC
D/B/A COMCAST LONG DISTANCE
211 South Gulph Road
King of Prussia, PA 19406
(610) 992-9777 [voice]
(610) 992-9577 [facsimile]
(888) 9184357 [toll-free customer serv ice]
Applicant also shall provide services under the name COMCAST LONG DISTANCE

(@) See paragraph 2 of this Application

(b) Applicant has no principal office in South Dakota. Applicant’s registered agent 1s
set forth in paragraph 3 hereinabove

Applicant is wholly owned by Comeast Telephony Communications, Inc.,a
Delaware corporation

(d) Applicant owns or controls no subsidiaries
“) Applicant is a corporation organized under the laws of Pennsylvania
5) See paragraph 5 of the Application
(6) See paragraph 7 and 8 of the Application.
(W] Applicant shall offer services on all equal access areas within the State of South Dakota
Accordingly, Applicant does not attach a map describing service boundaries.

8 See Exhibits D, E and F attached hereto




All complaints and regulatory matters should be directed to.

Esther Rosenthal, Staff Counsel

Comcast Telecommunications, Inc.

1500 Market Street

Philadelphia, PA 19102

(215) 981-8413 [voice]

(215) 981-8593 [facsimile]

Customer billing and service matters are handled via Applicant’s toll-free customer
service line. Customer service representatives are available Monday through Friday 9am to 6pm, with on
call representatives available during all other hours.

(10)  Applicant has never been denied registration or certification in any state. Applicant may
provide service in the following states: ~ Arizona,  Arkansas, California, ~Colorado, ~Connecticut,

Delaware, Florida, Idaho, Indiana, lowa, Kentucky, Maryland,

Michigan,
Mississippi. Montana, New Hampshire, New Jersey, New York, North Dakota, Ohio, Pennsylvania,
Rhode Island, Texas, Utah, Virginia, Wisconsin and Wyoming.

(i1)  Applicant plans to market its services directly, and in conjunction with third parties, via

print wud during ¢ ed (inbound) calls  Additionally, Applicant will utilize its
swn in-house sales staff to generate a commercial customer base. Applicant does not participate in multi-
level marketing. Applicant is commitied to the use of ethical sales practices. All distributors of its products

must commit to market Applicant’s services in a professional manner and to fairly and accurately portray

Applicant’s services and the charges for them. Marketing materials have not yet been developed for use in

South Dakota. Applicant, however, provides as Exhibit G a copy of a marketing brochure currently used
to market Applicant’s services to customers of Applicant’s affiliate Comcast Cellular Communications,

Inc




12y Applicant proposes to resell services within South Dakota in excess of Applicant’s cost of
purchasing services from Applicant’s underlying carrier. Applicant plans to purchase South Dakota
intrastate services from Worldcom for approximately S0.16 per minute ar esell 10 the public for
approximately $0.21 a minute. Applicant also will utilize the services of other certificated underlying
carriers when possible 1o obtain competitive pricing

Conclusion

20 A decision by the Commussion to grant Applicant a Certificate of Authonty is plainly in

the public interest. Applicant will introduce important new products and services at very compeutive rates

as well as enhance the competitiveness of the overall long distance market in South Dakota

WHEREFORE, COMCAST TELECOMMUNICATIONS, INC. d ba COMCAST LONG
DISTANCE, respectfully requests that this Commission grant it authority o transact the business of a

reseller of interexchange felecommunications services within the State of South Dakuta. that the

Commission regulate it in & streamlined fashion, and that the Comuission approve Applicant’s initial

proposed tariff effective on the date of the Order granting authority

Respectiully submitted,

COMCAST TELECOMMUNICATIONS, INC
d/b/a COMCAST LONG DISTANCE

B it— KN~
" Esther 1. Rosenthal, Siaf Counsel
1500 Market Street
Philadelphia. PA 19102
(215) 981-8413 [voice]
(215) 981 8593 [facsimile]




VERIEICATION

William G, Kingsley, Vice President of COMCAST TELEC OMMUNICATIONS, INC. DBA
COMCAST LONG DISTANCE, first being duly sworn on oath, dey ses and says that he has read the
foregoing Application and venfics that the sents made therein are true and correct to the best of his

knowledge. information and belief

COMCAST TELECOMMUNICATIONS, INC
D/B/A COMCAST LONG DIST ANCE

Wilhat G. Kingsley, Vice Presiden

.

g4
2 dayof

The foregoing instrument was acknowled,

198, by William G. Kingsley

Notary Public
For the County of
My Commission expires

b= NOTARIAL SEAL
| Fios s0tana Harasymowych Notary
of Prludeiphia. Phia. County
Feb.




EXHIBIT A
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APRIL 02,

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING

COMCAST TELECOMMUNICATIONS. INC

1. Yvette e, Secretary of the Commonwealth of Pennsylvanmia do

the foregoing and annexed 1s a true and correct

hereby certify that

photocopy of Articles of Incorporation and all Amendments

which appear of record in this department

IN TESTIMONY WHEREOF. 1 have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed, the day
and year above written

< (L

Secretabl of the Comdeawealth
SSCH
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Secretary of e
ARTICLES OF INCORPORATION
068151306 Rev W)
Incicae fype of Comesic COMpOrIDon (check one):
XX Busness-mock (15 Pa CS. § 1306) — Professional (15 Pa. C.S. § 2903)
— Business-nonmock (15 Pa. CS. § 2102) — Management (15 Pa. C.S. § 2701)
. Businems-smsory close (15 Pa C.5. — Coopersave (15 Pa. C.5. § 7701)
§ 23042 i appicaoe)

1. The name of the corporation is_GLOBALCOM TELECOMMUNICATIONS. INC.

Tha comoranon & NCOPO/ANC UNGer N8 Provisons Of 1he Du3ness COrporaion Law of 1968,

2. The () acdress of ifvs COrpOraON's iNtial registared ofice In this Commonweath o (b) commercial registered ofice
Provcer and the county of venus is:

@ 273 Montgomerv Ave. Bala Cynvyd, PA 19004 Hontgomery
T gSEE Cowwy

L)
Rom o Commeris Ragwares Cms Promtst

FO  Crsoxaon (egresenied by § COMMercil Qe Ofice PXOVGH, The Courty N (3] 31k be Geemed e Cowry in which e
COTCHECA = 1OCHAG 167 ¥enUs 4G OMCa PUOKAON PUPONS.

3 The aggregate number of snares austhorized is: (omac provinians, ¥ sy, wtoch 8 12 % 11 shaed)
< The name and acdress. iNClding sueet and number, I any, of each Incorporator is:
Name Aacress

Baccy M. fdeistoin.€eg. 273
Ph

S The spected eflecine ame, ¥ any,

& Ay acasonsl provecns of he anicies, € any, SESch an § 1/2 x 11 sheet.

7. Sumacry close coporation only: Nether 1he COpOration Nor any shavshokder shall make an offering of ay of ks shaes
©f any Ciass s woukd oSt & Public Ollering’ witin the meaning of the Securkies Act of 1633 (1SUS.C. § TTA &

[ -—.-.-—‘--—‘n:vmmmuw-nmmmam
SWONG &3 merGery/shareholders

1L

"SR -
' Ve vine




e
L i | I
Searviary of e Commemreer®

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
0ace 181008 v 0

1 comprance wen e reaurements o 15 PAC S | 1615 (atng 10 A%Cies Of Amencment, e underngred buerem
Coporan S & amend i8 TGRS havecy Eales that

1 The name of he corporeson 4 _OLOBALCOU TELECOMMUNICATIONS NG,

2 The (a) sddresa of s SUPOEON 3 Cument regRaed ORCE I Dhe COTIMonweAth o (2) comTercial regieiend ofce
Cocenment & Nereby SUNONINd 10 COMICt the foicwng 882798 10 sanior

e S

o Canons Fayen e O P S

Fox & G et recr semniad By § COMYR# 4 (93 o0 FACE (rvder. 0 STy 1) T4 Sl e Seamad e Seurey 1 BAGH B
o peraton 1 tacamet & virwe and RN PLOMHIN Prpeee

3 The skste by or unde: whch & wes ncorpormied i PA BUSINERS CORPORATION LAW OF 1844
4 The orgral eate of a8 rcoporsson s JULY 20,1983
S (Chosk, and ¥ approgriots sompiets, ane of the fellowing):
e 8mendment snal be #fectve upon g hese Arieies of ATendment i e Cecatment of Suss
. The amendment shel Le ehectve o
6 (Chook one of o folowing).
_X.The amendment was 830240 by T sherenciders pursuant fo 15 Pa.C.S. § 19144) anc (b)
he emancment wms s00pied by e Dosd of Grecion Bt 10 13 PAC S § 1914 1@
7 ICheeh, snd § sppreprisms sempirts. ene of e Sebowing):
L The smendmert sacened By e copomion, set lom i A, @ as lotows
The Aggropate Momber of Sharss outuariand © bo lomee Jy s Carparstin in 10,000

4 TESTMONY WHERECS, he undersgred 0omponiion has coused Thase Acies of Amandment 1 be Sgnad by & &y
trerand afice Tersal T ooy of Sabrancy 1994




STATEMENT OF CHANGE OF REGISTERED OFFICE
DSCB.15-1507/4144/5507/8144/2508 (Rev 90)

[] Domestic Business Corporation (15 Pa. C.S. $1507)
[ ] Foreign Business Corporation (15 Pa.C.5. 4144)
[ ] Domestic Nonprofit Corporation (15 Pa.C.S. §5507)
[ ] Forsign Nonprofit Corporation (15 Pa.C.S. $8144)
[ ] Domestic Limitad Partnership (15 Pa.C.S. $8508)
In compiiance with the requiements of the appicable provisions of 15 Pa. C.S. (relating 1o corporations and
undersigned corporation or Bt ad patnership, desiing 1o effect a change of regista wd office,

1. The name of the corporation of imited partnership ls; SLOBALCOM TRLECOMMNICATIONS, INC,
2. The (a) address of this corporation's or imited pastnership's curent registered ofice in this

Commonwealth
or (b) name of its commercial registersd office provider and the county of venue is: (the Department is hereby
authorized 1o comec: the following information to conform 1o the records of the Department):

().273 Moatgomery Av Suite 200, Bala Cynwyd, PA 19005 Montgomery
Mumber and 5% cy z County
(LI

) e/,
ol Commercel Regsiered Office Provider County

 corporaton. Mpwww-mwmw.nmhmmumn
-nh-nn-p-un imited parnership le locaied for venue and officlal putiice$on pUTposes.

3. (Complete part (s) or (b)):
(a) The address 1o which the registered office of the corporation or imited partnership in this
s 10 be changed is:

111 Presidencial Souleva Suite 1254, Bala Cynwyd, PA 19004 Movtgomery
Number end Syest Cy. Siate. Do County

(b) The registered office of the corporation or imited partnership shall be provided by:

oMM
Narre of Comvnarcel Regetersd Olic e Provider

 covpomation o & fied purtrarsiVp represeied by & commerial regeierad olice provde, e couty n (B shal be deamed he
-qhﬂnu-—-num.uu-mnun—-.m

PCFLOFSTIE
G129




DSCB:15-1507/4144/5507/6144/3500 (Hew 50)-2

4. (Swthe out i & Bewited parinersiip): Such change was authorized by the Board of Directors of the corporation.

IN TESTIMONY WHEREOF, the undersigned corporation or lmited partnership has caused this
statement 10 be signed by & duly authortzed officer thisé™cay of  Avgurr |, 1986

CLOBALCOM TELECOMMUNICATIONS, INC.
Narme of Corperaon/Uimited
!
S




0CT -7 8%

Microfiia Nember, Filed with the Ofpartme

gty ontr_B5 35545 4 et Pxfi—

Secrtary of e Commonmeaith TR

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION
05CD 151926 (Rew 901

In compliance with the requirements of 15 PACS. § 1926 (relating 10 anticles of merger or consolidativn). the uadersigned Business
corporations, desiring 1 effcct & merger. hereby siste that

1. The same of the corporation surviving the merger is GlobaiCom

2. (Chack 2ad complete one of the followlag):

_X__ The surviving corporation is & domestic business corporation and the () address of its current registered office in this
Commanwealth or (b) mame of is commercial registered office provider and the couny of venwe i3 (the Duparment 1 hereby authorized 1o
correct the following information 10 conform 10 the reconds of the Deparumen):

() 111 Prexidential Bovlevard, Sy 1254, PalaCymwyd PA 19004 Montgomry County
ambar 30 Srvet Cay Ste £ Courmy

() co:

Towy

For 3 commercial 9 county in (b) shat be deamed D County in which e
verue anc

The surviving corporaion s 8 qualed freign tusiness corparation the laws of
mn(.)-«:—duwnw mn-mam

rovedar e e courty o vare & e Departmer I haveby 3. norized i comect the folowing informaston to contorm
1 the records of e Cepartment):

®) do:

Hor of Cormprarcai Fagretares O%ics Prover
For & conporstion represented by & commarcial registand ofice Brovider, the county in (b) shall be deemed tha county i1 which the

under the laws of

Gy Swe T Cowey

name of &3 commercial registered office provider
—nmdwammmmmwwwmmmnnﬁ
1w plan of merper are as folows:

N0CT-7 M2
sl PA DEPTL OF STATE




111 Prescrenel Doytevard, Gte 300 Bv Crmeys PA 19004 Meragrman

Sute 200 Bl Crmers, PA 104 Morzmeny
Cotel Lo Owisnce Senay g 111 Prestenny Soteverd, Sute 300 29 Crmwrs 04 Mooy

4. (Check, and if appropriate complets, one of the following):
The plan of merger shal be effectve upon fling Mese Artices of Merger in e Department of State

X_ The plan of merger shall be eflectve on 10787 _at
Date

5. The manner in which the plan of merger was adopted by each domestc COPOMANEN @ 33 folows:
Name of Corporstion Manner of Adoption

Giooaom Asogren gy e rvin o  penan e 139 ryony

Corp geein 1P 2 1994 C S § 10U

Gickal Long Digtance Services, inc 2138205 8 1na

& Telecom Services Inc. semoery pvpeers i 19P0CS S VNN

7. (Chack, and i appropriate complets, one of the following):
—X_ Theptan of merger is set forth in Rl in ExhR A atached hereto and made a part herect

S P-n-mblithilwilmnmummmmmnhw #any, of he
plan of merper Dhat smend of CONSTEAS The Ceratve ArTCies Of INCOPOMILLA Of 1@ BUAVIVIng COrpOraton as in effect
subsequent 1 the efiactive date of the plan are set forth in Al in Exhib A atiached hereto and made a part hereol
The A hext of the plan of merger is on e at he princpal place of business of the Surviing COPOration, the address of
which

Cowey

WHEREOF, the corporation o comoratcn has caused ese Aricles o
wuuwh-mmnmmu T dardl m

GibaiCom Telecommunications toc.
(Name of Corporaton)

BY.

(Sgnature)




5CB 151926 {Ry 905

Gty Enterpnges Comp.

(4

Preyae~:

Vi

E

ot

{Name of Corporation)

Glovailong Distance Services b
(Name of Corporation)

BY

Qo

BY.




Exhidt "A
PLAN OF MERGER

This PLAN OF MERGER was adopted on the 7°
the Board of Dvectors of Comcast Telephony Communicat
Corperation. as the scle shareholder ("Shareholder”), of the
GlobaiCom Telecommumcations, Inc . a Pennsylvana corpor G

Corp . a Pens (*GEC"). Global Tei Long Distance

Services Inc & vnmynmz corporation ("GTLD"). Global Long Drstance Services,
Inc.. a Pennsyana corporation ("GLD") and Giobal Enterprises & Telecom Services
Inc. a Pennsylvana corporation ("GET).

FIRST. The Shareholder owns 1 of the outstanding shares of
GLD and GET

SECOND  Upon compliance with the applicable provisions of the Business
Carporation Law of 1988 (Titie 15, Pennsyiania Consoldated S
of Pannsylvania, a3 smended. each of GEC, GTLD, GLD and GET shal
b merged into GTI, and GTI shal be the surviving corporation (ine
*Surviving Corporation”), and the separale existence of each of
GTLD, GLD and GET shad thereupon cease (the “Mer:

The Articies of Incorporation of the Surviving Corporation shal be the
present Articles of Incorporation of GT1

The Bylaws of the Surviving Corporation shal be the present By'aws of
Gn

The Dwectors and Officers of the Surviing Comeration shall be the
present Directors and Officers of GTI

The appropriate officers of GEC, GTLD. GLD anc GET shall make and
comoraticns

ath

The effect of the Merger shall be as folows

(a) The separate existence of each of GEC, GTLD, GLD and GET shall
cease and GT1 shall continue 10 exist as the Surviving




e Co
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
T 11949 (Rew w0

In compliance wih the requrements of 15 PACS § 1913 (relating 1o armcles of amendment). the undersigned business comortion,
desiring 10 amend 13 Amcies, herey saies thas

1. The mame of the corporaion s Globakcom Telscommumications, Inc

2 The (a) sddress of is corporation’s currest regisiered office i this Commonwealth or (b) mame of ity commercial regisiered office
provider nd he county of vemoe s (1he Department « heresy authorized 10 comect the following information 10 confor 1o the records of the
Deparument)
(0 Ll Prosdeve o oy Sece 20 Bawleverd  PA_ 1004 Mowiomm
o o S 3 T o Coueey
R S e
Nome o G oyware mcn P ovin Toony

For & comorstion represented by & Commercial ragslered ofice provider. e County I (B) S be deemed e county I which he
comporation § located for venue 813 OGS PUBACISON (Arpses

3 The statute by or under which f was incorporated s __ 15P3 C$ § 1306 (PA Businags Corporaton Law of 1988)
4. The date of &3 incorporaton & ___Jure 25 1992
5. (Check. and i appropriats complete, one of the following
~X_  The amencment s7al be effectve upon fling Mese Asticies of Amencment in the Department of Suate
—— The amencment shall be effectve on a
6. (Chock one of the following):

———  The amendment was adopted by the sharehoiders (o members) pursusnt 1o 15 PaC S § 191

Hour

_X__ The amencment was adopled by the board of drectors pursuant 10 15 Pa.C S § 1914(c)
7. (Check, and ¥ appropriste compiets, one of the following):
X The smencment adopted by the Corporation. set forth in . s 83 foklows:
1. The name of the corporation &
Comcast Tolecommunicatsons, Inc.

———  The amandment adopted by 1he COPONNoN i set forth in A n Exnie A sEached hereto and Made 3 pant hereo!




DSCB.15-1915 (Rev 50

& (Check i the amendment restates the Articles)

The restated Articies of Incorporation supersede the Oginal ATicies and 3 amencments theretd

mvzs'rwouvmsuc‘nmwmm caused these Amcies of Amendment 1 be Sgned by a duly
28 Ocioter 1997

ke
(Narme of Corporaton)

Lt~

(Sgrature)

TIME: __AnhurR Bock ViePresdest




EXHIBIT B




CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
a Certificate of Authority of COMCAST TELECOMMUNICATIONS,
INC. (PA) to transact business in this state duly signed
and verified pursuant to the provisions of the South
Dakota Corporation Acts, have been received in this
office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby issue this Certificate of Authority
and attach hereto a duplicate of the application to
transact business in this state under the name of COMCAST
TELECOMMUNICATIONS, INC.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed the Great Seal of the
State of South Dakota, at
Pierre, the Capital, this
March 2, 1998.

C AZELTINE
Secretary of Sta




EXHIBIT C




COMCAST TELECOMMUNICATIONS, INC
EXECUTIVE AND MANAGERIAL BIOGRAPHIES

Ralph Roberts, Chairman

Mr. Roberts 1s Cha of the Board and Chuef Executive Officer of Comcast Corporation. Starting with
the purchase of 3 smgle cable television system in Tupelo, Mississippi in 1963, Mr. Roberts tumed
Comcast Corporation info one of the largest cable television companies in the world. His entrepreneurial
endzavors have brought him many awards including the distinguished Vanguard Award for Leadership
from the Nationial Cable Television Association and induction into the Broadcasting & Cable Hall of Fame
Roberts graduated from the Wharton School of the University of Pennsylvania

Brian L. Roberts, Vice Chairman
Mr Brian Roberts has served as President and Director of Comcast Corporation for more than five years
¢ has also served as Chairman of the National Cable Television Association, Vice Chairman of the Walter
Foundation, non-profit organization which trains munorities for employment in the cable television
ry. and a director and executive commuttee member of CableLabs, a non-profit organization
dedicated to technology rescarch and development for the cable television industry. Prior to being named
President. Roberts spent eight years tn vanious management positions with Comcast. He is a graduate of the
n School of Finance at the University of Pennsylvania

Lawrence S. Smith,

xecutive Vice President
Mr. Snuth serves as Executive Vice President of Comcast Corporation. Mr. Smuth joined Comcast in 1988
with responsibility for financial administration and corporate accounting. He previously served as Chief
Financial Officer of Advanta Corporation, a financial services firm with assets of $1 28 billion, and was a
delphia office of Arthur Anderson & Co., with which he was affiliated for 18 years.
being a tax partner at Arthur Anderson & Co . he was responsible for the Philadelphia
ternational business practice and the merger and acquisition practice. Mr. Smuth is a 1969 graduate of

Ithaca Ce

Stanley L. Wang. Senior Vice President and Secretary
Mr. Wang serves as Semor Vice President, Secretary and General Counsel for Comeast Corporation. He is
responsible for the fTairs of Comcast and its Cable, Cellular and Telephone, Satellite and
International Dy s Prior to joinmng Comeast in January 1981, he had been an attomey and partner in
the Newark, New Jersey law firm of Meyner & Landis since 1968, Mr. Wang is a 1962 graduate of
965 from New York University School of Law where he served as an
wpleted a judicial clerkship in New Jersey in 1966 and served as a contract
g the period 1966 1o 1968

G. Kingsley, Vice President

gsley serves as Vice President, Telecommunications Businesses, Comcast Cable. Mr. Kingsley
joined Comcast Corporation in June 1993 as Director - Telecommunications Businesses. In September
1995, he assumed his current position. Prior 1o joining Comeast, Mr Kingsley held product and business
development positions at GTE Mobile Communications and Contel Corporation. Mr. Kingsley received a
Bachelor of Science 1n Business A ‘ministration from Lynchburg College and an MA in
Telecommunications from George Washington Univcrsity
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Nathaniel R. Cohen, President
Mr Cohen serves as the President of Comcast Telecommunications, Inc. (“CT17), and 1s instrumental in
CTI's strategic planaing, operations and financial management. He formerly served as Chairman and Chicf
Exccutive Officer of Globalcom Telecommuni Inc . which was purchased by s subsidiary of
Comcast Cotporation in October 1997, and was renamed ¢ c ications, Inc. Mr. Cohen is
an ac e xecutive Management Committee of telephony services at Comeast Priot to co.
founding Globa! 992, Mr. Cohen was Vice President of Finance for Home Patient Care Companies,
2 national provider of health servic Mr Cohen also served as a t direc or Asbell &
Associates, a Philadelphia based real estate development cc as an accountant with Morns J

Cohen & Co. Mr Cohen received a Bachelor of Science degree from Drexel Universit

Barry M. Edelstein, Vice President

As Vice President of CT1, My Edelstein plays a pimary roll in the marketing, sales, customer service, and
spetations of the company. Additionally, Mr. Edelstein acts as the primary mterface for third panty carmiers
and vendors on technical and service-related issues. Mr ) co-founded Globalcom, and served as
its President and Counsel unul it was purchased n Oct 1997 e his work with Globalcom, M
Edelstein was an associate at the law f zing in corporate law. Mr
Edelstein has been a member of the Pennsylvania and New Jersey Bars since 1985, and has degrees from

Delaware Law School of Widener Univ and Drexel sity

Michael J. Marsh, Controller
Mr. Marsh joined the company i 1993, He 1s directly responsible for the general accounting functions of
11, as well as CT1's cost monitonng and statistical tracking. planning and budgeting in addition, he
monitors CT1's credst and collection activities, manages the accounts receivable department, and lends his
ner billing issues. Mr. Marsh's ba kground mcludes nine years of financial analysis,
and payroll experience. He served as Sentor Accountant for All Control
2 computer systems integrator, and for Asbell & Associates, a Philadelphia based real estate
r Marsh received a Bachelor of Science degree in Finance/ Accounting from Drexel

Esther H. Rosenthai, Staff Counsel
Ms. Rosenthal jowned CT1 in January 1998, bringing experience 1n Regu Atfair et Affairs,
and business operations. Her primary responsibility is to advise CT1's of !

consumer 1ssues related to the company’s operations.  As the company expands in

Rosenthal will play a key role in the development and implementation of operational procedures that will

help to ensure regulatory compliance. Prior o joining CT1, Ms. Rosenthal acted as Staff Counsel for
Regulatory Affairs at WorldxChange Communications, an international facilities-based &

camer. She also served as inten to the Honorable Andrew C. Barrert. former Commissioner
Communications Commission. M: Rosenthal eamed her Bachelor of Arts degree in Broadcast Cable from
the Pennsylvania State University, and her Juris Doctur from California Western School of Law. Ms
Rosenthal has been a member of the California Bar since 1994

Adam E. Levin, Senior Project Manager
As Senior Project Manager, Mr. Levin is responsible for the overall sales and customer growth of CTL Mr
Levin lends his business expertisc to company financial operations through developraent of costing and
pricing models upon which CT1's operations are based. Prior to mmlm the company 1 1994, Mr. Levin
was employed by Nocopi Technologies, Inc. where he was resp the Marketing Development. He
previously served as President of Boulder Products Corporation, a company involved in the development of
proprietary automotive accessories, and was a project assistant with Asbell & Associates, a Philadelphia
based real estate developer. Mr. Levin received a Bachelor of Ants degree from Lafayette College and a
MBA in Finance from Drexel University
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Lori Paikin, Marketing Project Manager
Ms Paikin has been emploved with CTI since 1995, when it was operating as Globalcom. She lends her

business acumer forts of the CT1 through the design of strategy
rketing campaigns, specialized product development and related promotional matenials. Ms. Paik
previously was employed by ATX Telecommunications as a Senior Market Analyst. She received her
Bachelor of Arts degree in Communications from Temple University, awarded Magna Cum Laude. Ms
Associate degree of Specialized Technology in Marketing from the Philadelphia

to the overall sales and marketing

Paikin also received an
Institute of Art, awarded Honors

Samir J. Patel, MIS/Operations Coordinator
Mr. Patel joined CT1 in 1993 when it was operating as Globalcom. He is directly responsible for all

activities, including the programming, maintenance, trouble-shooting, and upgrading, related to the

tomer-related information systems of CTI. In addition, Mr. Patcl provides network administration
5 and designs various databases. Prior 10 joining CT1, Mr. Patel
hnology Trainee for General

supervision, feport generation, and manay
rved a5 a Management Trainee for Prime Health Group and Information Tec
located in London, England. Mr. Patel graduated Upper Second Class. with a Bachelor of

surs in Bustness Computing from South Bank University in London, England
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997. 1996 AND 1995 (Continued)

Income Taxes

The Company recognizes deferred tax assets and liabilities for temporary differences between the financial reporting
basis and the tax basis of the Company's assets and liabilities and expected benefits of utilizing net operating loss
carryforwards. The impact on deferred taxes of changes in tax rates and laws, if any, applied to the years during
which temporary differences are expected to be settled, are refle-ted in the consolidated financial statements in the
period of enactment

Dertvative Financial Instruments

“The Company uses derivative financial instruments, including interest rate exchange agreements ("Swaps®), interest
rate cap agreements ("Caps”), interest rate collar agreements ("Collars"), foreign exchange option contracts ("FX.
Options™), and common stock option contracts ("Equity Options”) to manage jts exposure to fluctuations in interest
rates, foreign currency exchange rates and prices of its Class A Special Common Stock, par value $1.00 per share
(the "Ctass A Special Common Stock”).

Swaps, Caps and Collars are matched with either fixed or variable rate debt and periodic cash paymeats are accrued

on a settlement basis as an adjustment to interest expensc. Any premiums associated with these instruments are

amortized over their term and realized gains or losses as a result of the termination of the instruments are deferred

and amortized over the remaining term of the underlying debt Unrealized gains and losses as 2 result of these
are

ed when the hedged item is guished or otherwise terminated.

Written FX Options are marked-to-market on a current basis in the Company’s consolidated statement of operations.
Gains and losses related to qualifying hedges of foreign currency denominated debt are offset against the translation
adjustment included in stockholders' equity.

Proceeds from sales of Equity Options written on the Company’s Class A Special Common Stock are recorded in
stockholders’ equity and an amount equal to the redemption price of the common stock is reclassified from
permanent equity to temporary equity. Subsequent changes in the market value of the Equity Options are not
recorded.

Those instruments that have been entered into by the Company to hedge exposure to interest rate and foreign
currency exchange rate risks are periodically examined by the Company to easure that the instruments are matched
with undertying liabilities, reduce the Company's risks relating to interest rates and foreign currency exchange rates,
and, through market value and sensitivity analysis, maintain 2 high correlation 10 the interest expense or underlying

For those instruments that do not meet the above criteria, variations in their fair value are
marked-to-market on a current basis in the Company’s consolidated statement of operations.

The Company does not hold or issuc any derivative financial instruments for trading purposes and is not & party o
instruments (see Note 5). The credit risks associated with the Company's derivative financial instruments
and ing of the i of Although the
in the event of nonperformance by the counterparties, the Company does not
to be significant.

Sale of Stock by a Subsidiary or Equity Method Investee
' 's i share of the ing equity of a idated subsidiary or equity
securities by such subsidiary or investee are recognized
i mlmninvulhzﬁonisnolmmudin
Gains for which ured are credited directly 10 additional capital.

New Accounting Pronouncements
In June 1997, the FASB issued SFAS No. 130, "Reporting Comprehensive Income.* This statement, which
establishes standards for reporting and disclosure of comprehensive income, is effective for interim and annual

.50 -
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

periods beginning after December 15, 1997, although earlier adoption is permitted. Reclassification-of financial
information for carlier periods presented for comparative purposes is required under SFAS No. 130. As this
statement only requires additional disclosures in the Company's consolidated financial statements, its adoption will
ot have any impact on the Company’s consolidated financial position or results of operations. The Company will
adopt SFAS No. 130 effective January 1, 1998

In June 1997, the FASB issued SFAS No. 131, "Disclosures about Segments of an Enterprise and Related
Information.” This statement, which establishes standards for the reporting of information about operating segments
and requires the reporting of selected information about operating segments in interim financial statements, is
effective for fiscal years beginning afler December 15, 1997, although earlier application is permitted
Reclassification of segment information for earlier periods presented for comparative purposes is required under
SFAS No. 131. The Company does not expect adoption of this statement to result in significant changes to its
presentation of financial data by business segment (see Note 10). The Company will adopt SFAS No. 131 effective
January 1, 1998

Loss for Common Stockholders Per Common Share

Loss for common stockholders per common share is computed by dividing net loss and loss before extraordinary
items, after deduction of preferred stock dividends, by the weighted average number of commeon shares outstanding
during the period. 3

In February 1997, the FASB issued SFAS No. 128, “Eamings per Share,” which was adopted by the Company
effective for the year ended December 31, 1997, as required by the statement. For the years ended December 31,
1997, 1996 and 1995, the Company's potential common shares have an antidilutive effect on the loss for common
stockholders per common share and, therefore, have not been used in determining the total weighted average number
of common shares outstanding. Diluted loss for common stockholders per common share for 1997, 1996 and 1995
is antidilutive and, therefore, has not been presented.

The following table summarizes those securities that could potentially dilute loss (eamings) for common
stockholders per common share in the future that were not included in determining loss for common stockholders
per common share as the effect was antidilutive (amounts in millions).

December 31,
1996

Potential Commoen Shares resulting from:

Stock options. . 8 ava
Shares under restricted stock program
Convertible preferred stock ............
Convertible subordinated debt (se¢ Note 6) .
‘Written Equity Options .

Reclassifications
Certain reclassifications have been made to the prior years' consolidated financial statements to conform to those
classifications used in 1997

3

ACQUISITIONS AND OTHER SIGNIFICANT EVENTS

Sale of Comeast UK Cable

On February 4, 1998, Comcast UK Cable, a consolidated subsidiary of the Company, .entered into a definitive
agreement to be acquired by NTL Incorporated ("NTL"), an altemative telecommunications company in the UK
Pursuant to certain conditions, the Company is expected to receive 4.8 million shares of NTL common stock in
exchange for all of the shares of Comcast UK Cable held by the Company (the “NTL Transaction”). Based on the
closing price of the NTL common stock on February 4, 1998 of 00 per share, the Company is expected to
recognize a pre-tax gain of $81.4 million upon closing of the NTL Transaction. Certain conditions agreed 1o in the
NTL Transaction restrict the Company’s ability to sell the NTL common st be received for a period of 180
days after the closing of the NTL Transaction. The NTL Transaction is expected to close in 1998, subject to the
receipt of necessary regulatory and shareholder approvais, the consent of the bondholders of Comeast UK Cable
and NTL, as well as the consent of certain NTL bank lenders. As of December 31, 1997 and for the year then ended,
the assets and revenues of Comcast UK Cable totaled $736.0 million and $97.3 million, respectively

AT&T Acquisition of TCGI

On January 8, 1998, AT&T Corporation ("AT&T") entered into a definitive merger agreement with Teleport
Communications Group, Inc. ("TCGI"). Upen closing of the merger (the "AT&T Transaction”), the Company is
expected to receive 24.2 million shares of AT&T common stock in exchange for all of the shares of TCGI held by
the Company (see Note 4). Based on the closing price of the AT&T common stock on January 30, 1998 of $62.625
per share, the Company is expected 1o recognize a pre-tax gain of approximately $1.390 billioa upon closing of the
AT&T Transaction. Certain conditions agreed to in the AT&T Transaction restrict the Company's avility to sell the
AT&T common stock to be received for a period of between 45 to 135 days after the closing of the AT&T
Transactior: The AT&T Transaction is expected o close in 1998, subject to receipt of necessary regulatory and
shareholder approvals

E! Entertainment

On March 31, 1997, the Compary, through Comcast Entertainment Holdings LLC (the "LL which is owned
50.1% by the Company and 49.9% by The Walt Disney Company (“Distiey”), purctiased a 58.4% interest in E!
Entertainment from Time Warner for $321.9 million (the *E! Acquisition®). The E! Acquisition was funded by cash
contributions to the LLC by the Company and Disney of $132.8 million and $189.1 million, respectively. In
connection with the E! Acquisition, the Company contributed its 10.4% interest in E! Entertainment to the LLC
To fund the cash contribution to the LLC, the Company borrowed $132.8 million from Disney in the form of two
10-year, 7% notes (the “Disney Notes™)

In December 1997, the LLC acquired the 10.4% interest in E! held by Cox C Inc.
("Cox") for $57.1 million. The acquisition was funded by cash contributions to the LLC by the Company and
Disney of $28.6 million and $28.5 million, respectively. As of December 31, 1997, the LLC owns a 79.2% interest
in E! Entertainment.

The Company accounted for the acquisitions under the purchs “e method and E! Entertainment was consolidated with
the Company effective March 31, 1997. The allocation of the purchase price relating to the assets and liabilities of
E! Entertainment is preliminary pending a final appraisal

Microsoft Investment

On June 30, 1997 (the "lssuance Date™), the Company and Microsoft Corporation ("Microsoft”) completed a Stock
Purchase Agreement. Microsoft purchased and the Company issued 24.6 million shares of the Company's Class A
Special Common Stock at $20.29 per share, for $500.0 million and 500,000 shares of the Company's newly issued
5.25% Series B Mandatorily Redeemable Convertible Preferred Stock, par value $1,000 per share (the "Series B
Preferred Stock”), for $500.0 million (see Note 6).
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Offerings of Subsidiary Debt

In May 1997, Comcast Cable Communications, Inc. (“Corncast Cable") and Comcast Cellular Corporation (formerly
‘omeast Cellular Holdings, Inc.) (“Comcast Cellular”), both wholly owned subsidiaries of the Company, sold a total

of $2.7 billion of nonrecourse public debt with interest rates ranging from § 1/8% to 9 1/2%and maturity dates from

2004 to 2027. Comcast Cable and Comcast Cellular used the net proceeds from the offerings 1o repay existing

borrowings by their subsidiaries (see Note 5)

Scripps Cable

In November 1996, the Company acquired the cable television operations (*Scripps Cable”) of The E.W. Seripps
Company ("E.W. Scripps”) in exchange for 93.048 million shares of the Company’s Class A Special Common Stock,
valued at $1.552 billion (the "Scripps Acquisition”). The Company accounted for the Scripps Acquisition under the
purchase method and Scripps Cable was consolidated with the Company effective-November 1, 1996. As the
consideration given in exchange for Scripps Cable was shares of Class A Special Common Stock, the Scripps
Acquisition had ro significant impact on the Company’s consolidated statement of cash flows.

During the second quarter of 1997, the Company recorded the final purchase price allocation relating to the Scripps
Acquisition. The terms of the Scripps Acquisition provide for, among other things, the indemnification of the
Company by E.W. Scripps for certain liabilities, including tax liabilities, relating to Scripps Cable prior to the
acquisition date

v !
ﬁ. February 1995, the Company and Tele-Communications, Inc. ("TCI") acquired all of the outstanding stock of
QVC not previously owned by them (approximately 65% of such shares on a fully diluted basis) for $46, in cash,
per share (the "QVC Acquisition”), representing a total cost of approximately $1.4 billion. The QVC Acquisition,
including the exercise of certain warrants held by the Company, was financed with cash contributions from the
Company and TC! of $296.3 million and $6.6 million, respectively, borrowings of $1.1 billion under 2 $1.2 billion
QVC credi facility and existing cash and cash equivalents held by QVC. Following the acquisition, the Company
and TCI owned, through their respective subsidiaries, 57.45% and 42.55%, respectively, of QVC. The Company,
through a management agreement, is responsible for the day to day operations of QVC. The Company accounted
for the QVC Acquisition under the purchase method and QVC was consolidated with the Company effective
February 1, 1995

Cellular Rebuild

In 1995, the Company's cellular division purchased $172 0 million of switching and cell site equipment which
replaced the existing switching and cell site equipment (the "Cellular Rebuild"). The Company substantially
completed the Cellular Rebuild during 1995. Accordingly, during 1995, the Company charged $110.0 million to
depreciation expense which represented the difference between the net book value of the equipment replaced and
the residual value realized upon its disposal.

Unaudited Pro Forma Information

The following unaudited pro forma information for the years ended December 31, 1996 and 1995 has been presented
as if the Scripps Acquisition and the QVC Acquisition had oceurred on January 1, 1995. This unaudited pro forma
information is based on historical results of operations adjusted for acquisition costs and, in the opinion of
management. is not necessarily indicative of what the results would have been had the Company operated the
acquired entities since January 1, 1995 (dollars in millions, except per share data)

YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued) YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

Year Ended December 34,
1996 1995

Revenues

; $4290.6 $3,772.0
Loss before extraordinary items . (79.3)

(83.5)
Net loss (803) (896
Net loss per share 7
INVESTMENTS, PRINCIPALLY IN AFFILIATES

December 31,
] 1996
(Dallars in millions)

$867.6 $966.1

Equity Method

The Can}pmy records its proportionate interests in the net income (loss) of substantially all of its investees three
monlhs‘m arears, other than the UK lavestees (see below). The Company’s recorded investments exceed its
propomonn: interests in the book value of the investees' net assets by $225 8 million as of December
(pnfnlnl)‘ related to the investments in Comcast-Spectacor and Sprint PCS), Such excess is being amortized to
equity in net incore or loss, primarily over a period of 20 to 30 years, which is consistent with the estimated lives
o_[q\e underlying assets. The original cost of investments accounted for under the equity method totaled $1.454
billion and $1.271 billion as of December 31, 1997 and 1996, ly. S financial for
the Company’s equity method investees for 1997, 1996 and 1995 is as follows (dollars in millions).
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Spent

Year Ended December 31, 1997

$4313 81975

nist EXpEnses . ...... .. 9594 398.5 1684
Depreciation and amortization . ... 1942 1339 76.0

Operating loss ... g (1.042.1) (1011 46.9
NetIoss (8) +..voevreeeenenenen  (1,1873) (m.o} E912;

Equity i ]
&uixybi‘nmpﬂiodwhu ®)... ($178.1) ($30.5) ($34.6)
Amortization expense . . 02) (0.6)

$1929

1809
: 572
Operating loss . .4 (452)
Net loss (3) . . % . X (84.8)
Company's Equity in Net Loss
Equity in current period net loss . ... 7 @15
Amortization income (expense) X (L1)
Total equity in net loss .. ($162)

Year Ended December 31, 1995:
$1805
1678
44
aLn
.
(813.6)
: )
Total equity in net (loss) income . ..

(@) see footnote (1) on page 56.
(b) see footnote (2) on page 56.

§140.8

179
46.5
(23.6)

(39.6)

(5262)
(4

$425.9

3547
13.0
582
283

_UKW
RS ICOl  lmveses  Secoew  OVC Qe Combin

$7550 $1,636.1

8312

69.1 519.7
(145.3) (1,359.0)
(1912) (1,7032)

($51.6) ($321.0)
(14) )

$4400

486.0
60.0
(106.0)
(1408)  (642.7)

(5459) (S1413)
@n __ G639

($48.6) ($144.8)

$3144 $1,0645

3478 1,0485
1674

(151.4)

(2823)

9.8) ($813)
() G3)
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Combined Financial Position
As of December 31, 1997

Current assets
Noncurrent assets
Current liabilities
Noncurrent liabilities

As of December 31, 1996

Current assets 5 7 $988.8
Noncusrent assets 2 1,037.1
Current liabilities 2033
Noncurrent liabilities a5 2 10111

m

@

Net (loss) income also represents (loss) income from continuing operations before extraordinary items and cumulative effect
of changes in accounting principle.

‘As a result of the E! Acquisition, the Company recorded & charge representing the cumulative amount that would have been
recorded had the Company accounted for its investment in E! Entertainment under the equity method since the date of initial
investment (the "Cumulative Charge"). Since the Company’s p share of E! E: s ive losses was
in excess of the Company's historical cost basis in E! Entertainment and as the Company was under no contractual obligation
1o fund the losses of E! Entertainment, the Cumulative Charge was limited 1o the Company's historical cost basis of $12.1
million. Such amount is included in equity in net losses of affiliates in the Company’s consolidated statement of operations
for the year ended December 31, 1997 as it is not significant for restatement of the Company's prior year financial statements.

Sprint PCS The Company, TCI, Cox and Sprint Corporation (“Sprint.* and together with the Company, TCI and
Cox, the "Parents™), and certain subsidiaries of the Parents (the "Parmer Subsidiaries™), engage in the wireless

. ‘business through Sprint PCS, a development stage enterprise through Juse 30, 1997. The Company
made its initial investment in 1994 and, as of December 31, 1997, bolds a general and limited partnership interes
of 15% in Sprint PCS. The Company's investment in Sprint PCS is accounted for under the equity method based
on the Company’s general partnership interest and its representation on the parmership's board

Sprint PCS was the successful bidder for 29 PCS licenses in the auction conducted by the FCC from December 1994
through mid-March 1995. The purchase price for the licenses was $2.11 billion, all of which has been paid to the
FCC. In addition, Sprint PCS has invested, and may continue to invest, in other entities that hold PCS licenses, may
acquire PCS licenses in future FCC auctions or from other license holders and may affiliate with other license
holders.

The Partner Subsidiaries have comitted to contribute 4.2 billion in cash to Sprint PCS through 1999, of which
the Company's share is $630.0 million. Of this funding requirement, the Company has made total cash contributions
to Sprint PCS of $602.0 million through January 30, 1998. The Company anticipates that Sprint PCS' capital
requirements over the next several years will be significant. Requirements in excess of committed capital are
planned to be funded by Sprint PCS through external financing, ncluding, but not limited o, vendor financing, bank
financing and securities offered o the public.

The proposed budget for IW!forSptimPCShumyﬂb«nnwwedbyunpamuthproud.whichhu
resulted in the occurrence of & "Deadlock Event” as of January |, 1998 under the parmership agreement. If the 1998
proposed budget is not approved through resolution procedures set forth in the partmership agreement, certain
xpedﬁodwy/ullpmeedwumlybevwaduhdmy result in a restructuring of the partners’ interests, the sale
nfﬂucwwmy'lmu\w.hlhnhedckmns,wmeofsm PCS.
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YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Contin:

TCGI. Through Juns 1996, the Company held investm: TCGI, TCG Partners and certain local joint ventures
(the “Teleport Joint Ventures™) managed by TCGI and TCG Partners. TCGI is one of the largest competitive
alterative access providers in the US in terms of route miles. The Company had a 20.0% investment in TCGI and
interests in the Teleport Joint Ventures ranging from 12 4 03%. On June 27, 1996, TCG s0ld approximately
27 miltion shares of its Class A Common Stock (the “TCG! Class A Stock™), for $16 per share, in an initial public
offering (the "TCGI IPO"). In connection with the TCGI IPO, TCGI, the Company and subsidiaries of Cox, TCI
and Continental Cablevision ("Continental™ and collectively with Cox, TCl and the Company, the "Cable
Stockholders™) entered into an agreement pursuant to which TCG! was reorganized (the "Reorganization”). The
Reorganization consisted of, among other things: (i) the acquisition by TCGI of TCG Partners; (ii) the acquisition
by TCGI of additional interests in the Teleport Joint Ventures (including 100% of those interests held by the
Company); and (iii) the contribution to TCGI of $269.0 million aggregate principal amount of indebtadness, plus
accrued interest thereon, owed by TCGI to the Cable Stockholders (except that TCI retained a $26 million
subordinated note of TCGI), including $53.8 million principal amount and $4.1 million of accrued interest owed
10 the Company. In connection with the Reorganization, the Company received 25.6 million shares of TCGI's Class
B Common Stock (the "TCGI Class B Stock”). Each share of TCGI Class B Stock is entitled to voting power
equivalent to ten shares of TCGI Class A Stock and is convertible, at the option of the holder, into one share of
TCG! Class A Stock. As a result of the TCGI IPO, the Company recorded a $40.6 million increase in its

i share of TCGI's net assets as a gain from equity offering of affiliate in its 1996 consolidated statement
of operations (the “TCGI Gain").

In February 1997, in connection with an acquisition, TCGI issued 2.1 million unregistered shares of its TCGI Class
A Stock. As a result of the stock issuance, the Company recorded a $7.7 million increase in its proportionate share
of TCGI's net assets as a gain from equity offering of affiliate in its 1997 consolidated statement of operations

In March 1997, the Company received 2.76 million shares of TCGI Class A Stock from TCGI in exchange for the
Company's shares of an alternate access provider. In May 1997, the Company sold all of its shares of TCGI Class
A Stock for $68.9 million and recognized a $68.9 million pre-tax gain, which is included in investment income in
its 1997 consolidated statement of operations.

In November 1997, TCG filed a registration statement with the US Securities and Exchange Commission to sell
7.3 million shares of TCGI Class A Stock (the "TCGI Offering™). As a result of the TCGI Offering, the Company
will recognize & $59.6 million increase in its proportionate share of TCGI's net assets as a gain from equity offering
of affiliate. Such gain wil! be recorded in the Company’s March 31, 1998 condensed consolidated statement of

and accumulated deficit as the Company records its proportionate share of TCGI's net losses one quarter
arrears.

in

As of December 31, 1997, the Company owns 25.6 million shares of TCG! Class B Stock representing 2 20.1%
wvoting interest and a 14.7% equity interest. The Company continues to account for its interest in TCGI under the
equity method based on its voting interest maintained through the TCG! Class B Stock, its representation on TCGI's
board of directors and its participation in a TCGI stockholder agreement granting certain rights to a control group.

UK Investees. As of December 31, 1997, Comcast UK Cable (see Note 3) holds a 27.5% interest in Birmingham
Cable Corporstion Limited and a 50.0% interest in Cable London PLC. In addition, Comcast UK Cable historically
held an investment in Cambridge Holding Company Limited (*Cambridge Cable"). In March 1996, Comcast UK
Cable purchased the 50.0% interest in Cambridge Cable that it had not previously owned for cash and approximately
8.9 million of its Class A Common Shares (the "Cambridge Acquisition”). Following the Cambridge Acquisition,

Comcast UK Cable owns 100.0% of Cambridge Cable and consolidated the financial position and results of

operations of Cambridge Cable effective March 31, 1996.
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COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

ruary 6, 1998, the Company entered into & Merger and Contribution Agrecment (the "Merger and
n Agreement”) with Primestar and the affiliates of each of the other partners of Primestar, including TC1
te Entertainment, Inc. ("TSAT"), a publicly-traded company, pursuant to which the Company's DBS
operations, the Company’s partnership interests in Primestar and the Primestar partnership interests and the DBS
operations of the other partners of Primestar will be consolidated into a newly formed company ("New Primestar”).
Under the terms of the Merger and Contribution Agreement, upon closing of the transactions, it is expected that New
Primestar, through a series of tansactions, will pay the Company approximately 83 million (based upon the
number of the Company's subscribers to the Primestar Service as of December 31, 1997) and that the Company
would own approximately 10% of New Primestar common equity, both subject to adjustment based on the number
of the Company's subscribers to the Primestar Service, inventory amounts and other factors as of the closing of the
transactions. Subject to receipt of regulatory approval and other conditions, after the closing of the transactions,
TSAT will merge with and into New Primestar in a transaction in which TSAT’s outstanding common shares will
be converted into common shares of New Primestar, As of December 31, 1997 and for the year then ended, the
assets and revenues of the Company's DBS operations totaled $162.8 million and $114.1 million, respectively.

In June 1997, Prithestar entered into an agreement with The News Corp Limited, MCI T i
Corporation and American Sky Broadcasting LLC ("ASkyB"), pursuant to which Primestar (or, under certain
conditions, New Primestar) will acquire certain assets relating to a high-power DBS business (the "ASkyB
Transaction”). In exchange for such assets, ASkyB will receive non-voting securities of New Primestar that will be
convertible info non-voting common stock of New Primestar, and, accordingly, will reduce the Company’s common
equity interest in New Primestar to approximately 7% on a fully diluted basis, subject to adjustment.

The Merger and Contribution Agreement and the ASkyB Transaction are not conditioned on ach other and may
close The Merger and Contribution A is expected 1o close in 1998, subject to receipt of
TSAT shareholder spproval. The ASkyl Transaction is expected to close in 1998, subject to the receipt of all
necessary govemnmental and regulatory approvals, mcluding the approval of the FCC. There can be no assurance
that such approvals will be obtained

The Golf Channel The Golf Channel is a 24-hour network devoted exclusively to golf programming. The
programming schedule includes live golf coverage, golf instruction programs and golf news. In addition to the
Company, the other parters in The Golf Channe! include an affiliate of Fox, Inc., Times Mirror Corporation and
other private investors. [n January and February 1998, the Company entered into agreements to acquire an additional
28.9% interest in The Golf Channel for $76.2 million. These transactions are expected to close in the first quarter
of 1998. After completion of these transactions, the Company's ownership interest in The Golf Channel will be
433%

The Company does not have any additional significant contractual commitments with respect to any of its
investments. However, to the extent the Company does not fund its investees’ capital calls, it exposes itself to
dilution of its ownership interests.

Fatr Value Method

The Company holds unrestricted equity investments in certain publicly traded companies, including an investment
classified as short-term as of December 31, 1996 (see "Time Wamer/TBS" below), with an historical cost of $130.0
million and $212.7 million as of IJecember 31, 1997 and 1996, respectively. The Company has recorded these
investments, which are classified as available for sale, &t their estimated fair values of $346.5 million and $212.9
million as of December 31, 1997 and 1996, respectively. The unrealized pre-tax gains as of December 31, 1997
(which includes the @Home Usrestricted Shares - see below) and December 31, 1996 of $216.5 million and
$200,000, respectively, have been reported in the Company's consolidated balance sheet as & component of
stockholders’ equity, net of related deferred income tax expense of $75.8 million and $100,000, respectively.
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COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

Cable Notes

In May 1997, Comcast Cable completed the sale of $1.7 billion principal amount of notes (the "Cable Notes™)
through a private offering with registration rights. The Cable Notes were issued in four tranches: $300.0 million
principal amount of 8 1/8% Notes due 2004 (the "Seven-Year Notes”), $600.0 million principal amount of 8 3/8%
Notes due 2007 (the “Ten-Year Notes”), $550.0 million principal amount of 8 7/8% Notes due 2017 (the
*Twenty-Year Notes™) and $250.0 million principal amount of 8 1/2% Notes due 2027 (the “Thirty-Year Notes”™).
Comcast Cable used substantially ail of the net proceeds from the offering of the Cabie Notes to repay certain of
its subsidiaries’ notes payable to banks with the balance used for subsidiary general purposes. Collectively, the
offering of the Cable Notes and the repayment of the aforementioned notes payable with the net proceeds from the
offering of the Cable Notes are referred to herein as the "Cable Refinancing *

Interest on the Cable Notes is payable semiannually on May | and November | of each year, commencing
November 1, 1997. The Seven-Year Notes, the Ten-Year Notes and the Twenty-Year Notes are redeemable, in
whole or in part, at the option of Comcast Cable at any time and the Thirty-Year Notes are redeemable, in whole
or in part, at the option of Comcast Cable at any time after May 1, 2009, in cach case at a redemption price equal
to the greater of (i) 100% of their principal amount, plus accrued interest thereon to the date of redemption, or (i)
the sum of the present values of the remaining scheduled payments of principal and interest thereon discounted to
the date of redemption on & semiannual basis at the Adjusted Treasury Rate (as defined), pius accrued interest on
the Cable Notes to the date of redemption. Each hoider of the Thirty-Year Notes may require Comcast Cable to
repurchase all or a portion of the Thirty-Year Notes owned by such holder on May 1,2009 at a purchase price equal
1o 100% of the principal amount thereof.

‘The Cable Notes are unsecured md unsubordinated obligations of Comcast Cable and rank pari passu with all other
unsecured and and other jons of Comcast Cable. The Cable Notes are
effectively subordinated to all liabilities of Comcast Cable's subsidiaries, including trade payables. The Cable Notes
are obligations only of Comcast Cable and are not guaranteed by and do not otherwise constitute obligations of the
Company.

The indenture for the Cable Notes, among other things, contains restrictions (with certain exceptions) on the ability
of Comcast Cable and its Restricted Subsidiaries (as defined) to: (i) make dividend payments or other restricted
payments; (ii) create liens or enter inio sale and leaseback transactions; and (iii) enter into mergers, consolidations,
or sales of all or substantially all of their assets

In October 1997, Comeast Cable completed an exchange of 100% of the Cable Notes for new notes (having the
terms described above) registered under the Securities Act of 1933, as amended.

Cellular Notes

In May 1997, Comcast Cellular completed the sale of $1.0 billion principal amount of 9 1/2% Senior Notes due
2007 (the "Cellular Notes®) through a private offering with registration rights. Comcast Cellular used the net
proceeds from the offering of the Cellular Notes to redeem its senior participating redeemable zero coupon notes
(see "Redemption of Zero Coupon Notes™ below) and to repay certain subsidiary indebtedness. Collectively, the
offering of the Cellular Notes and the redemption and the repayment: of the aforementioned notes with the net
proceeds from the offering of the Cellular Notes is referred to herein as the "Cellular Refinancing.”

Interest on the Cellular Notes is payable in cash semi-annually on May | and November | of each year, commencing
on November 1, 1997. The Cellular Notes are redeemable, in whole or in part, at the option of Comeast Cellular,
at any time on or after May 1, 2002 at a redemption price, initially of 104.75% of the principal amount of the
Cellular Notes and declining annually to 100% on May 1, 2005, plus sccrued and unpaid interest, if any, to the date
of redemption. In addition, prior to May 1, 2000, Comcast Cellular may redeem the Celiular Notes at a price equal
© 108.5% of the principal amount, plus accrued and unpaid interest, if any, to the redemption date, with the net cash
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proceeds from one or more Public Equity Offerings (as defined); provided, however, that at least 65% of the
originally issued principal amount of the Cellular Notes would remain outstanding after giving effect to any such
redemption. Upon the occurrence of 2 Change of Control Triggering Event (as defined), each holder of the Cellular
Notes will have the right to require Comcast Cellular to repurchase such holder's Cellular Notes at 101% of the
principal amount, plus accrued and unpaid interest, if any, 1o the repurchase date

The Cellular Notes are general unsecured obligations of Comcast Cellular ranking senior to all subordinated
Indebtedness (as defined) of Comcast Cellular and pari passu in right of payment with all other existing and future
unsecured unsubordinated Indebtedness (as defined) and other liabilities of Comcast Cellular. The Cellular Notes
are subordinate to all liabilities, including trade payables, of Comcast Cellular’s subsidiaries.

The indenture for the Cellular Notes imposes certain limitations on the ability of Comcast Cellular and its Restricted
Subsidiaries (as defined) to, among otier things, incur Indebtedsiess (as defined), make Restricted Payments (as
defined), including the payment of cash dividends on Comeast Cellular's Series A Preferred Stock, effect certain
Asset Sales (as defined), enter into certain transactions with affiliates, merge or consolidate with any other person
or transfer all or substastially all of their properties and assets

In October 1997, Comeast Cellular completed an exchange of 100% of the Cellular Notes for new notes (having
the terms described above) which were registered under the Securities Act of 1933, as amended:

Redemptior: of Zero Coupon Notes

In May 1997, Comcast Cellular used the net proceeds from the sale of the Cellular Notes to redeem all of its Series
A Senior Participating Redeemable Zero Coupon Notes Due 2000 and Series B Senior Participating Redeemable
Zero Coupon Notes Due 2000 (together, the "Zero Coupon Notes™). Unamortized debt acquisition costs related to
the Zero Coupon Notes were not significant.

Redemption of | 1/8% Debentures

On February 26, 1998, the Company announced its intention to redeem its $541.9 million principal amount 1 1/8%
discount convertible subordinated debentures due 2007 (the "1 1/8% Debentures”) on March 30, 1998 at a
redemption price of 67.112% of the principal amount, together with accrued interest thereon. Each $1,000 principal
smount of 1 1/8% Debentures is convertible into 19.3125 shares of the Company's Class A Special Common Stock.
The Company anticipates using available borrowings under a subsidiary credit facility to fund amounts redeemed
for cash, if any. In the first quarter of 1998, stockholders' equity will be increased by the full amount of the 1 1/8%
Debentures converted (see Note 6), if anv, plus accrued interest, less unamortized debt acquisition costs.

UK Holdings Credit Facility

In December 1997, Comcast UK Holdings Ltd. ("UK Holdings"), a wholly owned subsidiary of Comcast UK Cable,
entered into a loan agreement with a consortium of banks to provide financing under a revolving credit facility (the
*UK Holdings Credit Facility”) up to a maximum of £200.0 million. There were no borrowings under the UK
Holdings Credit Facility at December 31, 1997. In January 1998, UK Holdings borrowed £75.0 million under the
UK Holdings Credit Facility. The UK Holdings Credit Facility bears interest at a rate per annum equal to the
London Interbank Offered Rate ("LIBOR") plus 172% to 2 1/4%. Amounts availablc under the UK Holdings Credit
Facility will be reduced each quarter in varying amounts beginning March 31, 2000 and continuing through
December 31, 2000. Final maturity of the UK Holdings Credit Facility is January 31, 2001. Borrowings under the
UK Holdings Credit Facility are guaranteed by certain of Comcast UK Cable's wholly owned subsidiaries.

2007 Discount Debentures

In November 1995, Comcast UK Cable receivad net proceeds of $291.1 million from the sale of $517.3 million
principal amount at maturity of its 11.20% senior discount debentures due 2007 (the 2007 Discount Debentures”).
Interest accretes on the 2007 Discount Debentures at 11.20% per annum, compounded semi-annually from
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November 15, 1995 to November 15, 2000, after which date interest will be paid in cash on each May 15 and
November 15, through November 15, 2007

Debi Repayments

In October 1997, the Company completed the redemption of its $250 0

step up convertible subordinated debentures due 2005 (the "Step Up Debe issued 8.4 million
shares of its Class A Special Common Stock upon conversion of $206.4 million principal amount of Step Up
Debentures while $43.6 million principal amount of Step Up Debentures was Al a redemption
price of 105.58% of the principal amount, together with accrued interest thereon y was increased
by the full amount of Step Up Debentures converted plus accrued interest, less uname acquisition costs
The issuance of the Company's Class A Special Common Stock upon conversion Up Debentures had
0o impact on the Company's consolidated statement of cash flows due 1o its noncas]

In October 1997, a wholly owned subsidiary of Comcast Cellular refinanced its existing revolving credit facility
with the proceeds from borrowings under a new $400.0 million credit agreement (the "New Bank Facility”) with
certain banks. Initial borrowings under the New Bank Facility were used p y

Borrowings under the New Bank Facilty are senior to the Cellular Notes and ge of the capital
stock of Comcast Cellular's subsidiaries. The New Bank Facility con s cover ding financial
covenants restricting changes in control (or making such an even fault) and restn payment of
dividends, distributions and loans or advances to Comcast Cellulas

In June 1997, the Company redeemed for cash all of its outstanding 10% rdinated Debentures, due 2003 (the
*10% Debentures”). An aggregate principal amount of $1 10%C s was redeemed at a
redemption price of 100% of the principal amount thereof, together with accrued interest thereon, On the date of
redemption, the 10% Debentures had an accreted value of $127.7 million.

Extraordinary ltems

Extraordinary items for the year ended December 31, 1997 of $30.2 mil $.09 per common share consist of
d debt costs and debt costs of $47.5 million, net of the related tax benefit ¢

$17.7 million, expensed in connection with the Cable R the Cellular Refi the redemp of the

10% Debentures, the redemption of the Step Up Debentures and repayments made with the proceeds from the New

Bank Facility

Extraordinary items for the year ended December 31, 1996 of $1.0 million consis: of unamortized debt acquisitions
costs of $1.8 million, net of the related tax benefit of $800,000, expensed in connection with the prepayment of a
portion of a subsidiary's outstanding debt

Extraordinary items for the year ended December 31, 1995 of $6.1 million or $.02 per common share consist of debt
extinguishment costs of $9.4 million, net of the related tax benefit of $3.3 million, expensed in connection with the
refinancing of certain indebtedness.

Interest Rates
Fixed interest rates on notes payable to banks and insurance \ ampanies range from 8 6% to 10.57%. Bank debt
interest rates vary based upon one or more of the following rates at the option of the Company

Prime rate to prime plus 0.75%;
Federal Funds rate plus 0.5% to 1.5%; and
LIBOR plus 0.3% to 1.875%.

As of December 31, 1997 and 1996, the Company's effective weighted average interest rate on s variable rate bank
and insurance company debt outstanding was 6.58% and 6.53%, respectively
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In 1995, in order to reduce hedging costs, Comeast UK Cable sold foreign exchange call o
Calls") to exchange £250.0 million notional amount. Comcast UK Cable received $5.3 million from the Sale of these
contracts. These contracts may only be settled on their expiration dates. Of these contracts, £200.0 million notional
amount, with an exchange ratio of $1.70 per £1.00, expired unexercised in November 1996 while the remaining
contract, with a £50.0 million notional amount and an exchange ratio of $1.62 per £1.00, has g settlement date in

Plion contracts ("FX

November 2000. In 1996, in order to continue to reduce hedging costs, Con t old additional FX Calls,
for proceeds of $3.5 million, to exchange £200.0 million notional amount at an aves xchange ratio of $1.75 per
£1.00. These contracts expired unexercised in the fourth quarter of 1997 The ¢ marked-to-market on
a current basis in the Company’s consolidated statement of operutions.
As of December 31, 1997 and 1996, the estimated fair value of the i
in the Company’s consolidated balance sheet, was $4 4
between measurement dates relating to the FX Calls resulte
of $2.2 million during the years ended December 31,
exchange gains or losses relating to these contracts during

abilities related to the FX Calls, as recorded
ion and $12.2 million, respectively. Changes in fair value
ed in exchange gains of $7 4 million and exchange losses
1997 and 1996, respectively. There were no significant
the year ended December 31, 1995
Estimated Fair Value

The Company’s long-term debt had estimated fair values of $7.123 billion and $7.323 billion as of December 31
1997 and 1996, respectively. The estimated fair value of the Company’s publicly traded debt is based on quoted
market prices for that debt. Interest rates that are currently available to the Company for issuance of debt with

similar terms and remaining maturities are used 1o estimate fair value for debt issues for which qQuoted market prices
are not available.

Debi Covenants

Certain of the Company's subsidiaries' loan agreements contain restrictive covenants which limit the subsidiaries'
ability to enter into arrangements for the acquisition of property and cq nt, investments, mergers and the
incurrence of additional debt. Certain of these agreements require that certain ratios and cash flow levels be
maintained and contain certain restrictions on dividend payments and advances of funds 1o the Company. The
Company and its subsidiaries were in compliance with such restrictive covenants for all periods presented. In

addition, the stock of certain subsidiary companies is pledged as collateral for the notes payable to banks and
insurance companies.

ipany’s cash, cash equivalents and short-term investments is

bsidiaries of the Company under contractual or other arrangements, including $61.7 million
which is restricted to use by Comcast UK Cable,

Restricted net assets of the Company'’s subsidiaries were approximately $2.7 billion as of December 31, 1997. The
restricted net assets of subsidiaries exceeds

the Company’s consolidated net assets as certain of the Company’s
subsidiarics have a stockholders' deficiency.

Lines and Letters of Credit

As of January 30, 1998, certain subsidiaries of the Company had unused lines of credit of $1.0 billion. The

availability and use of these unused lines of credit is restricted by the covenants of the related debt agreements and
to subsidiary general purposes and dividend declaration.

As of December 31, 1997, the Company and certain of its subsidiasies had unused irevocable standby letters of
credit totaling $120.5 million to cover potential fundings associated with several projects.
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6. STOCKHOLDERS' EQUITY (DEFICIENCY

Preferred Stock

The Company is authorized to issue, in one cr more series, up to a maximum of 20.0 milfion shares of preferred
stock. The shares can be issued with such ivileges, limitas
restrictions, options, conversion rights and other special or related rights as the Company’s Board of Directors (the
*Board™) shall from time to time fix by resolution

In June 1997, i connection with Microsoft's investment in the Company (see Note 3), the Company issued the
Series B Preferred Stock. The Series B Preferred Stock has 2 5.25% pay-in-kind annual dividend. Dividends will
be paid quarterly through the issuance of additional shares of Series B Preferred Stock (the "Additional Shares™)
and will be cumulative from the Issuance Date (except that dividends on the Additional Shares will accrue from the
date such Additional Shares are issued). The Series B Preferred Stock, including the Additional Shares, is
convertible, at the option of MicrosoR, into 21.2 million shares of the Company’s Class A Special Common Stock,
subject to in certain limited which equals an initial conversion price of $23.54 per share,
increasing as a result of the Additionz! Shares to $33.91 per share on June 30, 2004. The Series B Preferred Stock
is mandatorily redeemable on Junc 30, 2017, or, at the option of the Company beginning on June 30, 2004 or at the
option of Microsoft on June 30, 2004 or on June 30, 2012. Upon redemption, the Company, at its option, may
redeem the Series B Preferred Stock with cash, Class A Special Common Stock or a combination thereof. As the
Company currently intends to redeem the Series B Preferred Stock with Class A Special Common Stock upon
redemption, the Series B Preferred Stock has been classified as a component of stockholders’ equity as of
December 31, 1997. The Series B Preferred Stock is generally non-voting

In July 1996, in connection with the Sports Venture Acquisition (see Note 4), the Company issued 6,370 shares of
Series A Preferred Stock. Each holder of shares of the Series A Preferred Stock is entitled to receive cumulative cash
dividends at the annual rate of $250 per share, payable quarterly in arrears. The Series A Preferred Stock is
redeemable, at the option of the Company, beginning in July 1999 at a redemption price of $5,000 per share plus
accrued and unpaid dividends, subject to certain conditions and conversion adjustments. The Series A Preferred
Stock is convertible, at the option of the holder, into shares of the Company’s Class A Special Common Stock at
a ratio of 209.1175 shares of Class A Special Common Stock for each share of Series A Preferred Stock, subject
to certain conditions. The holders of the Series A Preferred Stock are not entitled to any voting rights except as
otherwise provided by the Company’s Articles of Incorporation or by applicable law.

Common Stock

The Company's Class A Special Common Stock is generally nonvoting and each share of Class A Common Stock
s entitled to one vote. Each share of Class B Common Stock is entitled to fifieen votes and is convertible, share for
share, into Class A or Class A Special Common Stock, subject to certain restrictions.

As of December 31, 1997, 10.5 million shares of Class A Special Common Stock were reserved for issuance upon
conversion of the Company’s | 1/8% Debentures (see Note $).

Repurchase Program

Concurrent with the of the Scripps Acqt in October 1995, the Company announced that its
Board authorized a market repurchase program (the "Repurchase Program”) pursuant to which the Company could
purchase, at such times and on such terms as it deemed appropriate, up to $500.0 million of its outstanding common
‘equity securities, subject to certain restrictions and market conditions. Based on the trade date for stock repurchases,
during the years ended December 31, 1997, 1996 and 1995, the Company repurchased 2.3 million shares, 10.5
million shares and 680,000 shares, rupedm)y. of its common stock for aggregate consideration of $36.2 million,
$180.0 million and $12.4 million, pursuant 1o the Program. During the term of the
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A summary of the activity of the Comcast Option Plan as of and for the years ended December 31, 1997, 1996 and
1995 is presented below (options in thousands):
1997 1996 1995
Weighted- Weighted- Weighted-
Average Average Average
Exercise Excrcise Exercise
Options Price O Price i
Class A Special Common
Outstanding at beginning of year : $14.54 $1425

Granted 19.47 308 1;:1
Exercised 9.95 72

Canceled . ™ 16.40 16.08
Outstanding at end of year 1550 § 1454

Exercisable at end of year $1391

k

Class A Common Stock
Outstanding at beginning of vear
Exercised

Canceled

Outstanding at end of year

Exercisable at end of year

n Stock
Outstanding at beginning 1 by
and end of year 658 $5.70 7 $5.70

Exercisable at end of year 658 $5.70 $5.45

The following table summarizes information about the Class A Special Common Stock options outstanding under
the Comeast Option Plan as of December 31, 1997 (options in thousands)

Opticcs Quistanding
Weighted
Range of : Average Weighted-
Exercise

Prices 123197

$6.2210$10.72 30 1846

$10.83 10 $14.63 2236

$15.00 10 $19.00 48

$19.13 1052381 7 3,183
£93

The weighted-average fair value at date of grant of a Class A Special Common Stock option granted under the
Comcast Option Plan during 1997, 1996 and 1995 was $10. 18, $9.71 and $9.67, respectively. The fair value °f°'.d‘
option grant is estimated on the date of gran. using the aumuommlmublm
weighted-average assumptions: dividend yield of 52%, .53% and .65% for 1997, 1996 and 1995, respectively;
expected volatility of 30.1%, 34.9% and 40.7% for 1997, 1996 and 1995, respectively; risk-free interest rate of

.69 -

6.5%, 6.8% and 7.6% for 1997, 1996 and 1995, respectively; expected option lives of 9.9 years for 1997 and 1996
and 10.2 years for 1995; and a forfeiture rate of 3.0% for all years.

QVC Tandem Plan. QVC established a qualified and nonqualified combination stock option/Stock Appreciation
Rights ("SAR") plan (collectively, the "QVC Tandem Plan") during 1995 for employees, officers, directors and
other persons designated by the Compensation Committee of QVC's Board of Durectors. Under the QVC Tandem
Plan, the option price is generally not less than the fair value, as & stermined by an independent appraisal, of a share
of the underlying common stock of QVC (the "QVC Common Stock™) at the date of grant. As of the latest valuation
date, the fair value of a share of QVC Common Stock was $688.14. If the SAR feature of the QVC Tandem Plan
is elected by the eligible participant, the participant receives 75% of the excess of the fair value of a share of QVC
Common Stock over the exercise price of the option to which it is attached at the exercise date. Option holders have
stated an intention not to exercise the SAR feature of the QVC Tandem Plan. Because the exercise of the option
component is more likely than the exercise of the SAR feature, compensation expense is measured based on the
stock option component. Under the QVC Tandem Plan, option/SAR terms are ten years from the date of grant, with
options/SARs generally becoming exercisable over four years from the date of grant. As of December 31, 1997,
236,000 shares of QVC Common Stock were reserved under the plan. Compensation expense of $3.4 million and
$4.0 million was recorded under the QVC Tandem Plan during the years ended December 31, 1997 and 1996,

pectively. No ion expense was under the QVC Tandem Plan during the year ended
December 31, 1995,

A summary of the activity of the QVC Tandem Plan as of and for the years ended December 31, 1997, 1996 and
1995 is presented below (options/SARs in thousands)

1997 1996 1995
Weighted- Weighted- Weighted-
Average Averzge Average
Options/ Exercise  Options’  Exercise  Options/  Exercise
SARs  Price Price SARs Price
Outstanding at
beginning of year 164 $192.16 $177.05
‘ % 74 60128 $177.05
(55) 177.05
‘ 3) 26220
Outstanding at end of year 180 363.99 2 177.05

Exercisable at end of year . 20 $205.42
The following table summarizes information about the options/SARs outstanding under the QVC Tandem Plan as

of December 31, 1997 (options/SARs in thousands).

Optit [o) /SARs E b

Quistanding
Weighted-
Number Average Number
Exercise Outstanding Remaining Exercisable
0123197  Contractual Liie 123197
$177.05 7.7 Years
52231 3 8.5 Years
585.19 9.0 Years
63425 9.7 Years
688.14 9.8 Years
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The weighted-average fair value at date of grant of a QVC Common Stock option/SAR granted during 1997, 1996
and 1995 was $331.93, $385.13 and $96.05, respectively. The fair value of each option grant is estimated on the
date of grant using the Black-Scholes option-pricing model with the following weighted-average assumptions: no
dividend yield for all years; expected volatility of 20% for all years; risk-free interest rate of 6.2%, 6.8% and 7.5%
for 1997, 1996 and 1995, respectively; expected option lives of 10 years for all years; and a forfeiture rate of 3.0%
for all years.

expense for the Company’s two i stock-based ion plans been
buedon the lmrvnloeumpmrdm(mzwdsmmmephmmmwommostASNo 123, the
Company's net loss and net loss per share would have been increased to the pro forma amounts indicated below
(dollars in millions, except per share data):

1997 1996 1995
Net loss - As reported . . (52387) (553.5) (543.9)
Net loss - Pro forma ... ] (252.0) (61.0) (50.7)

Net loss for commaqn stockhoiders — As reported . (5253.5) ($542) ($43.9)
Net loss for common stockholders — Pro forma ... (266.7) (61.7) (50.7)

Net loss for common stockholders

per common share - As reported (8.75) (s21) (s.18)
Net loss for common stockholders

per common share- Pro forma .......... (79) (249) (21

The pro forma effiect on net loss and net loss per share for the years ended December 31, 1997, 1996 and 1995 by
applying SFAS No. 123 may not be indicative of the pro forma effect on net income or loss in future years since
SFAS No. 123 does not take into consideration pro forma compensation expense related to awards made prior to
January 1, 1995 and since additional awards in future years are anticipated.

Other Stock-Based Compensation Plans

wm.mmupmmwnmmmmmyuwmm
mdh(‘nwmylclmASpc:ulConmnsmck.mmumedvmmwly,gumnyomlpehd
not to exceed five years from the date of the award, and do not have voting or dividend rights until vesting occurs.
At December 31, 1997, there were 1.3 million unvested shares granted under the program, of which 327,000 vested
in January 1998. During the years ended December 31, 1997, 1996 and 1995, 208,000, 951,000 and 135,000 shares
were granted mdwmcprwnm.mpeuw!}y,wﬂuwexd’neddvuuemd.lumuiavllneor!HJG $19.16
and $20.61 per share, Co expense during the years ended December 31, 1997,
1996 and I”Smmup«\mwﬂlmllm!SémﬂlmMMSm}ﬂmm@w\y There was no
significant difference between the amount of compensation expense recognized by the Company during the years
ended December 31, 1997, 1996 and 1995 and the amount that would have been recognized had compensation
expense been determined under the provisions of SFAS No. 123.

The Company and QVC established SAR plans during 1996 and 1995 for certain empioyees, officers, directors and
other persons (the "QVC SAR Plans®). Under the QVC SAR Plans, eligible participants are entitled to receive a cash
payment from the Company or QVC equal to 100% i the excess, if any, of the fair value of a share of QVC
Common Stock at the exercise date over the fair value of such a share at the grant date. The SARs have a term of
wnyunfmmhcwnrmwmmkom(wwﬁwymmmdmofmmw
years ended December 31, 1997, 1996 and 1995, 4,000, 11,000 and 11,000 SARs were awarded, respectively, and

zoooosm-«mmu.nmn 1997, of which 4,000 were exercisable. Compensation expense

related 1o the QVC SAR Plans of $3.4 million, 54.5 million and $1.1 million was recorded during the years ended
December 31, 1997, 1996 and 1995, respectively. There was no significant difference between the amount of

compensation expense recognized and the amount that would have been recognized had compensation expense been
determined under the provisions of SFAS No. 123

E! Entertainment established a SAR plan in 1995 for certain of its employees and officers (the "E! SAR Plan”)
Approximately 7.8 million SAR units were reserved under the E! SAR Plan and were outstanding as of December 31,
1997. SAR units granted under the E! SAR Plan will be 100% vested at December 31, 1998, or earlier upon death
or disability or the occurrence of certain transactions or events. The value of a SAR unit granted pursuant to the E!
SAR Plan will be based on the of the value of E! by an independent appraisal,
between January 1, 1995 and December 31, 1998, or December 31, 1999 should the participants holding the majority
of SAR units elect 1o extend the valuation date. Payments may be deferred by E! Enterainment under certain
circumstances and will not begin earlier than 1999. Compensation expense relaied to the E! SAR Plan was $7.0
million during the year ended December 31, 1997. There was no significant difference between the amount of
compensation expense recognized and the amounts that would have been recognized had compensation expense been
determined under the provisions of SFAS No. 123.

INCOME TAXES

The Company joins with its 80% or more owned subsidiaries (the "Consolidated Group”) in filing consolidated
federal income tax retums. Both QVC and Comcast Communications Properties, Inc., an indirect majority owned
subsidiary of the Company, file separate consolidated federal income tax retumns.

Income tax expense consists of the following components:

Year Ended December 31,
1996 1995
(Dollars in millions)
Current expense
Federal
State

Deferred expense «mm)
Fedenal ...
State
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The effective income tax expense of the Company differs from the statutory amount because of the effect of the
following items = Significant components of the Company's net deferred tax liability are as follows:

Year Ended December 31, December 31,

1997 1996 1995 1991 1996

(Dollars in millions) (Dollars in millions)

Deferred tax assets:

Pederal tax of stitutory (886 .. . .. - - - (5802) (85.6) ($159) Net operating loss caryforwards $343.8 $280.9

Non-deductible depreciation and amortization 320 237 Differences between book and

;l:lt mcztxbl;x;:s. n;‘ of (zde:l“ benefit .. 123 :x‘d b;s‘!s o:‘rmpcny and equipment L= .
n-ded: foreign losses and equity in jeferred charges A 245 245
net losses of affiliates caes . . 173 Reserves for bad debts, obsolete inventory

Additions to valuation allowance o 14 and sales retums . ceneses

Other 3 ey / 2. 33

848 39

Other e . 3 62.9 497
Less: Valuation allowance ....... (263.2)

Income tax expense ; $42.1
Deferred tax liabilities, principally
Deferred income tax benefit resulted from the following differences between financial and income tax reporting: differences between book and tax
= basis of property and equipment and
Year Ended December 31, deferred charges ... __22562
1997 1996 1995 abili 7
(Dollars in millions) Net deferred tax liability ... ‘52 0197
Depreciation and smortization ........ (560.2) The deferred tax liability is net of deferred tax assets of $92.5 million and $78.0 million as of December 31, 1997
Accrued expenses not currently deductible (6.3) and 1996, respectively, which are included in other current assets in the Company's consolidated balance sheet. The
Nﬂndeldwbh reserves for bad debts, Company's valuation allowance against deferred tax assets includes approximately $120.0 million for which any
obsolete inventory and sales returms . . .. (11.0) subsequent tax benefits recognized will be allocated to reduce goodwill and other noncurrent intangible assets. For
income tax reporting purposes, the Consolidated Group and Comeast Communications Properties, Inc. have net
309 3 operating loss carryforwards for which deferred tax assets have been recorded of approximately $150.0 million and
$30.0 million, respectively, which expire primarily in 2010 and 2011. Remaining net operating loss carryforwards,
Def PR arising from for which valuation allowances have been established, expire in periods through 2012
iy R =5 = STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMATION
The Company made cash payments for interest of $494.4 million, $456.8 million and $459.1 million during the
years ended December 31, 1997, 1996 and 1995, respectively

The Company made cash payments for income taxes of $114.2 million, $101.4 million and $35.4 million during the
years ended December 31, 1997, 1996 and 1995, respectively.

COMMITMENTS AND CONTINGENCIES

Commitments

Beginning in January 1998, the Company has the right to purchase the minority interests in Comcast-Spectacor from
uuMimrilyGrmpbvmMimdlyGrvup‘:ptonnyoﬂicnafﬂ:mm:tnlue(on.;omgwmbuuu
determined by an appraisal process) of Comcast-Spectacor. Tl 2 Minority Group also has the right (together with
mmwlmm'&nm')wmunmmwmnuinwsuum!udxmmm.m
Comp-nymxyplyd\thwdlyOmpfammh;huuofrthmnpuryxcmsASpecNComn
Stock, subject o certain restrictions. If the Minority Group ‘exercises its Exit Rights and the Company elects not to
purchase their interest, the Company and the Minority Group will use their best efforts to sell Comcast-Spectacor.
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Beginning in October 1998, Disney, in certain circumstances, is entitled to cause the LLC W purchage Disney's e
# < . R under the program are considered, for financial reporting purpases, to be financial instruments with off-
entize inierest in w‘ LC at its then fair market value (as determined by an appraisal process). If the LLC_ elects not risk. The jng vake of ks el e fo e sesecves dscrbed abo ith off-balance sheet
to purchase Disney’s interests, Disney has the right, at its option, to purchase either the Company's entire interest e ofD«:mabc,r 31,1997 m“‘“d 1996 y N ¥ above, approximates fair value
in the LLC or all of the shares of stock of E! Entertainment held by the LLC, in each case at fair market value. In L
the event that Disney exercises its rights, as described above, a portion o all of the Disney Notes (see Notes 3 and The Company is subject to legal proceedings and claims which arise in the nary f its b
. th v 5 P ¢ ch arise in the ordinary course of its busin
5) may be replaced with a three year note due to Disney opinion of management, the amount of ultimate liability with respect to thes e 08

ns will not materially affect the
financial position, results of operations or liquidity of the Company ¥

Liberty Media Corporation ("Liberty), a majority owned subsidary of TCI, may, at certain times following
February 9, 2000, trigger the exercise of certain exit rights with respect to its investment in QVC. If the exit rights FINANCL A R i -
) e NANCIAL DATA BY BUSINESS
e tiggered, the Company has firs righ to purchase Liberty's stock in QVC atLiberty's peo rta portion of the air BY,BUSINESS SEGMENT
market value (on a going concern or liquidation basis, whichever is higher, as determined by an appraisal process) The following represents th
of QVC. The Company may pay Liberty for such stock, subject to certain rights of Liberty to consummate the Comunuuoxgzs - l;ut m:: s.p:r.:;‘":,pf.ﬁi
purchase in the most tax-efficient mdhod)lmll}bk‘ in cas‘n the Com;uny} promissory note maturing not more than the most significant of the Company’s content businesses; and "Cellular C cations,” the most 5
three years after issuance, the Company's equity securities or any combination thereof. If the Company elects not the Company's cellular/PCS telecommunications operations The remair 1por}u of u~: I%‘ st
> purd il . ©f is. The remaining component he Cor
o e e sock o QVC bl by Lbry e Lty vt Aol s P Seskat gV cpeor e gy i b Compry’s ol el oo o s o
f v “ 2 R are included unde: *Other” (d i o1
the Company will use their best efforts to sell QVC. od winder the caption "Other™ (dollars in ilfions).
e —
Eleczroax

At any time afier December 18, 2001, the California Public Employees Retirement System ("CalPERS”) may elect 3
e

1o liquidate its interest in MHCP Holdings, LL.C. ("MHCP Holdings"), a 55% owned indirect subsidiary of the 1997
Company (which holds the US cable television operations formerly known as Maclean Hunter Limited) in which Revenues s $2,082.5 1449
CalPERS owns the remaining 45% interest, at a price based upon the fair value of CalPERS' interest in MHCP Depreciation and amortization 1 1150 1098
Holdings, adjusted, under certain for certain p teria relating o the fair value of MHCP Operating income (loss) 227 656
Holdings o to the Company's common stock. Except in certain limited circumstances, the Company, at its option, Interest expense s
may satisfy this liquidity arrangement by purchasing CalPERS' interest for cash, through the issuance of the 14808
Company's common stock (subject to certain limitations) or by selling MHCP Holdings

Assets ..
Long-term debt .
Capital expenditures ..

Minimum annual rental commitments for office space, equipment and transponder service agreements under Equity in net losses of af

noncancellable operating leases as of December 31, 1997 are as follows: 996
(D91hls Reveaues 1,640 83 $4,0384
Depreciation and amortization ) s 698 3
£ inmillions) income (Joss) 3938 205 5089
el e ; Egerait exponsc 2 92 5408
2000 Sraeen . AIER <y e % 9 162 13683 6193 12,088.6
e R W £ b Loogerm debt ... 2 A y 71027
2002 Capital expenditures . 3 6704
Thereafier Equity in net (losses) income of
affiliates et 2.1 (1448)
Rental expense of $77.3 million, $54.7 million and $44.6 millon for 1997, 1996 and 1995, respectively, bas been
charged to operations. Revenues ... . $1.4549 3 $3,3629
mns

Operating income (loss) 346.0
QVC has an agreement with an unrelated third party (the *Bank”) whereby the Bank provides revolving credit Interest expense . . . . 2456

Contingencies

directly to QVC customers. The revolving credit card issued by the Bank may be used solely for the purchase of . 45311
goods and services from QVC. The Bank may advance a portion of the purchase price to QVC. QVC is obligated Long-term debt st i 29842
to purchase from the Bank any uncollected customers' accounts. The uncollected balances of revolving credit Capital expenditures ............... 21378
extended by the Bank under this agreement are $340.0 million and $317.7 million as of December 31, 1997 and Equity in net (losses) income of
1996, respectively, of which $309.6 million and $284.5 million represent interest bearing deposits due from the affilisses EPRER (17.6) 03 693)
unrelated third party. The total reserve balances maintained for the purchase of uncollectible accounts are $76.5 ——— ” 4
oilion and $73.2 million as of December 31, 1997 and 1996, respectively. The Company's potential obligations (1) Oer acces cansin speraing %, ckudiog Bl i on Masch 31, 1997), the Company's
s 5 e
related to the segmeats presented. perations, the Company's DBS operations and elimination entries

.75
-76
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11. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

First Second Third Fourth ™
Quarier Quarter (4) Quarier Quarter (5) Year
(Dollars in millions, except per share data)

1997 :
Revenues $1,1308 $1,1845 $1,2042 $1393.1 $49126
Operating income before

depreciation and amortization (1) 33 3674 365.0 4024
Operating income 1213 1174 169.7
Loss before extraordinary items (2) 647) (146) a1
Extraordinary items (6) (228) 3 43)
Net loss (2) (64.7) (374 S (81.4)
Loss per share before extraordinary item (20) (05)
Extraordinary items per share 07
Net loss per share : (20) (12)
Cash dividends per common share . ... 0233 0233

1996
Revenues . oves - wea% $950.7 §945.6 $9746 $1,167.5
Operating income before

depreciation and amortization (1) .. 270.1 296.1 2958 3452
Operating income ... soaae 133 1287 129.1 137.8
(Loss) income before extraordinary

item(3) ... . s (346) 178 (10.0) 25.7)
Extraordinary item . . L (1.0)
Net (loss) income (3) sssee seas (34.6) 168 (10.0) 25.7)
(Loss) income per share befort

extraordinary item » (14) 07 (04) (.09)
Extraordinary item per share .
Net (loss) income per share ... . e (.14) 07 (.04) (.09)
Cash dividends per common share . ... 0233 0233 0233 0233

1,468.5

(1) Openating income before depreciation and amortization is commonly referred to in the Company’s businesses as
K cash flow.” ing cash flow is a measure of a company’s ability to generate cash to service its obligations,
including debt service obligations, and to finance capital 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,
operating cash flow is frequently used as one of the bases for comparing businesses in the Company’s i i
although the Company’s measure of operating cash flow may not be comparable to similarly titled measures of other
companies. Operating cash: flow does not purport 1o 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 altemative
to such measurements as an indicator of the Company's performance.

Results of operations were affected by the gain on the sale of TCGI Class A stock in the second quarter of 1997 and the

gain on the sale of Nexte! common stock i the third quarter of 1997 (see Note 4).

Results of operations were affected by the TCGI IPO Gain and the sale of Nextel shares in the second quarter of 1996

(see Note 4).

Results of operations for the second quarter of 1997 include the results of E! Entertainment, which have been

consolidated effective March 31, 1997 (see Note 3).

Results of operations for the fourth quarter of 1996 include the results of operations of Scripps Cable, which have been

consolidated effective November 1, 1996, and the gain on the Exchange (sec Notes 3 and 4). The Company's

consolidated results of operations for the fourth quarter of 1997 and 1996 are also affected by the seasonality of the
el retailing operations.

debt and debt It costs expensed in connection with
hecl Che. o Cefloar m ’ orﬂ\elo%debmminmemndqmnuoﬂzzl
¢ redemption of tep Up Debentures in quarter of 1997 and the repsyments made with the proceeds from
the New Bank Facility in the fourth quarter of 1997 (see Note $).
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FINANCIAL DISCLOSURE

Not applicable.
PARTIN

The information called for by Item 10, Directors and Executive Officers of the Registrant (except for the information
regarding executive officers called for by Item 401 of Regulation S-K which is included in Part | hereof as ltem 4A in
accordance with General Instruction G(3)), ltem 11, Executive Compensation, ltem 12, Security Oamership of Certain
Beneficial Owners and Management, and Item 13, Certain Relationships and Related “Transactions, is hereby
i by reference G the Registrant's definitive Proxy Statement for its Annual Meeting of Shareholders presently
scheduled to be held in June 1998, which shall be filed with the Securities and Exchange Commission within 120 days
of the end of the Registrant's latest fiscal year.




PART IV

EM 14 EXHIBITS, FINANCIA  STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(8) The following consolidated financial statements of the Company are included in Part I, Item 8:

Independent Auditors’ Report e ]
Consolidated Balance Sheet—December 31, 1997 and 1996 . oo, 43
Consolidated Statement of Operations—Years

Ended December 31,1997, 1996 and 1995 ... Sl deatss .4
Consolidated Statement of Cash Flows—Years

Ended December 31, 1997, 1996 and 1995 ... . . . sl 45
Consolidated Statement of Stockholders' Equity

(Deficiency)-Years Ended December 31, 1997, 1996 and 1995 seseavssevsonvas 46
Notes to Consolidated Financial Statements ceee. 47

(b) (i) The following financial statcment schedules required 1o be filed by ltems 8 and 14(d) of Form 10-K are
included in Part IV

Schedule 1 - Condensed Financial Information of Registrant Unce wsolidated (Parent Only)
Schedule 11 - Valuation and Qualifying Accounts

Al other schedules are omitted because they are not applicable, not required or the required information is
includec in the consolidated financial statements or notes thereto

(c) Reports on Form §-K
(1) Comcast Corporation filed a Current Report on Form 8-K under Item | on October 27, 1997 relating to the
change in control of the Registrant.

Exhibits required to be filed by Item 601 of Regulation £ K.

31)

Amended and Restated Articles of Incorporation filed on July 24, 1990 (incorporated by reference
to Exhibit 3.1(a) to the Company’s Annual Report on Form 10-K for the year ended December 31,
1995)

Amendment to Restated Articles of Incorporation filed on July 14, 1994 (incorporated by reference
{0 Exhibit 3.1(b) 1o the Company's Annual Report on Form 10-K for the year ended December 31,
1995).

Amendment to Restated Articles of Incorporation filed on July 12, 1995 (incorporated by reference
to Exhibit 3.1(c) to the Company’s Annual Report on Form 10-K for the year ended December 31,
1995).

Amendment to Restated Articles of Incorporation filed on June 24, 1996 (incorporated by
reference to Exhibit 4.1(d) to the Company’s Registration Statement on Form S-3, as amended,
filed on July 16, 1996)

Form of Statement of Designations, Preferences and Rights of % Series A Convertible Preferred
Stock of the Company (i by reference o Exhibit 4.1(¢) to the Company's Registration
Statement on Form S-3 filed on July 16, 1996).

Form of Statement of Designations, Preferences and Rights of Sesies B Convertible Preferred
Stock of the Company (incorporated by reference to Exhibit 3.1 to the Company's Quarterly
Report on Form 10-Q for the quarter ended June 30, 1997)

Amended and Restated By-Laws (incorporated by reference to Exhibit 3(ii) to the Company's
Annual Report on Form 10-K for the year ended December 31, 1993)

Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 2(s) to the
Company’s Registration Statement on Form S-7 filed on September 17, 1980, File No. 2469178).
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Specimen Class A Special Common Stock Certificate (incorporated by reference to Exhibit 4(2) to
the Company’s Annual Report on Form 10-K for the year ended December 31, 1986)

Indenture, dated as of October 17, 1991, between the Company and Bank of Montreal/Harris Trust
(successor to Morgan Guaranty Trust Company of New York), as Trustee (incorporated by
reference to Exhibit 2 to the Company's Current Report on Form 8- filed on October 31, 1991)

Form of Debenture relating to th* Company’s 10-1/4% Senior Subordinated Debentures due 2001
(incorporated by reference to Ey it 4(19) to the Company’s Annual Report on Form 10-K for the
year ended December 31, 1991)

Form of Debenture relating to the Company’s $300,000,000 10-5/8% Senior Subordinated
Debentures due 2012 (incorporated by reference to Exhibit 4(17) ny's A
on Form 10-K for the year ended December 31, 1992)

Form of Debenture relating to the Company’s $200,000,000 9 z Subordinated
Debentures due 2008 (incorporated by reference to Exhibit 4(18) to the Company’s Annual Report
on Form 10-K for the year ended December 3

Indenture, dated as of February 20, 1991,
Trustee (incorporated by reference to Exhibit 4.3 1o
Form S-3 (File No. 33-32830), filed on January 11, 1990

Debentures Due 2007 (incorporated by reference to E:
Form 8-K filed on November 15, 1993)

Form of Debenture relating 1o the Company's $250
Debentures due 2005 (incorporated by reference to
on Form 10-Q for the quarter ended June 30, 1995

Form of Debenture relating to the Company’s $250.0 million 9-1/8% Senior
Debentures due 2006 (incorporated by reference to Exhibit 4.13 to the Co
on Form 10-K for the year ended December 31, 1995)

Indenture dated as of November 15, 1995, between Comcast UK Cable Partners Limited and Bank
of Montreal Trust Company, as Trustee, in respect of Comcast UK Cable Partners Limited's
11.20% Senior Discount Debentures due 2007 (incorporated by reference to Exhibit 4.1 to the
Registration Statement on Form S-1 (File No. 33-96932) of Comcast UK Cable Partners L imited)

Form of Debenture relating to Comcast UK Cable Partners Limited’s 11 20% Senior Discount
Debentures due 2007 (incorporated by reference to Exhibit 4.2 to the Registration Statement on
Form S-1 (File No. 33-96932) of Comcast UK Cable Partners Limited)

Comeast Corporation 1986 Non-Qualified Stack Option Plan, a5 amended and restated, effective
December 10, 1996 (incorporated by reference to Exhibit 10.3 to the Company’s Anaual Report on
Form 10-K for the year ended December 31, 1996)

Comeast Corporation 1987 Stock Option Plan, as amended and restated, effective December 10,
1996 (incorporated by reference to Exhibit 10.4 to the Company's Annual Report on Form 10-K
for the year ended December 31, 1996).

lemmlmsmePmuwmm:ﬂmley1,1997

(incorporated by reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for
the quarter ended September 30, 1997).

Constitutes & y plan or




Comcast Corporation 1996 Deferred Compensation Plan, as amended and restated, effective
January 9, 1998.

Comcast Corporation 1990 Restricted Stock Plan, as amended and restated, effective
September 16, 1997 (incorporated by reference to Exhibit 10.3 o the Company’s Quarterly Report
on Form 10-Q for the quarter ended September 30, 1997).

1992 Executive Split Dollar Insurance Plan (incorporated by reference to Exhibit 10(12) to the
Company's Annual Report on Form 10-K for the year ended December 31, 1992)

t Corporation 1996 Cash Bonus Plan, as amended and restated, effactive May 30, 1997
(incorporated by reference to Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for
the quarter ended September 30, 1997)

Comcast Corporation 1996 Executive Cash Bonus Plan, dated August 15, 1996 (incorporated by
reference to Exhibit 10,10 to the Company's Annual Report on Form 10-K for the year ended
December 31, 1996).

c and Deferred C A by and between Comeast Corporation and
Raiph J. Roberts, dated December 16, 1997

The Comcast Corporation Retirement-Investment Plan, as amended and restated effective January
1, 1993 (revised through September 30, 1995) (incorporated by reference to Exhibit 10.1 to the
Company's Registration Statement on Form S-8 filed on October S, 1995)

Defined Contribution Plans Master Trust Agreement, between Comcast Corporation and State
Street Bank and Trust Company (incorporated by reference to Exhibit 102 to the Company's
Registration Statement on Form S-8 filed on October 5, 1995).

Tax Sharing Agreement, dated as of December 2, 1992, among Storer Communications, Inc., TKR
Cable 1, Inc., TKR Cable 11, Inc., TKR Cal e ll1, Inc, Tele-Communications, Inc., the Company
and each of the Departing S that are thereto by reference to
Exhibit 4 to the Company’s Current Report on Form 8-K filed on December 17, 1992, as amended
by Form 8 filed January 8, 1993),

Comeast Corporation 1997 Deferred Stock Option Plan, 25 amended and restated, effective
December 18, 1997

Note Purchase Agreement, dated as of November 15, 1992, among Comeast Storer, Inc., Storer
Communications, Inc., Comcast Storer Finance Sub, Inc. and each of the respective purchasers
named therein (incorporated by reference to Exhibit 6 to the Company’s Current Report on Form
8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993)

Payment Agreement, dated December 2, 1992, among the Company, Comcast Storer, Inc., SCI
Holdings, Inc., Storer Communications, Inc. and each of the Remaining Subsidiaries that are
signatories thereto (incorporated by reference to Exhibit 7 to the Company’s Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Intercreditor and Collateral Agency Agreement, dated as of December 2, 1992, among Comcast

Storez, Inc., Comcast Cable C Inc., Storer C i Inc., the banks party

1o the Credit Agreement dated as of December 2, 1992, the purchasers of the Senior Notes under

the separate Note Purchase Agreements each dated as of November 15, 1992, the Senior Lenders

(as defined therein) and The Bank of New York as collateral agent for the Senior Lenders

(incorporated by reference to Exhibit 8 to the Company's Current Report on Form 8-K filed on
December 17, 1992, as amended by Form 8 filed January 8, 1993).

Constitutes a plan or

10.25(2)
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Tax Sharing Agreement, dated December 2, 1992, between the Company and Comeast Storer, Inc
(incorporated by reference to Exhibit 9 to the Company’s Curreat Report on Form 8-K filed on
December 17, 1992, as amended by Form § filed January §, 1993)

Pledge Agreement, dated as of December 2, 1992, benween Comeast Cable Communications, Inc
and The Bank of New York (incorporated by reference to Exhibit 10 to the Company's Current
Report on Form 8-K filed on December 17, 1992, as amended by Form § filed January 8, 1993)

Pledge Agreement, dated as of December 2, 1992, between Comeast Storer. Inc. and The Bank of
New York (incorporated by reference to Exhibit 11 1 the Company's Current Report on Form 8-K
filed on December 17, 1992, as amended by Form 8 filed January 8, 1993

Pledge Agreement, dated as of December 2, 1992, between S
Bank of New York (incorporated by reference to Exhib any’s Curr
Form 8-K filed on December 17, 1992, as anended by Form 8 filed January 8, 1993)

Note Pledge Agreement, dated as of De tween Comcast Storer, Inc. and The
Bank of New York (incorporated c 1o the Company’s Current Report on
Form 8-K filed on December 17, 199 v ed January 8, 1993).

Guaranty Agreement, dated as of December 2, 1992, between Storer unications, inc. and
The Bank of New York (incorporated by reference to Exhibit 14 to the Company’s Current Report
on Form 8-K filed on December 17, 1992, as amended by Form 8 filed J 8,1993)
Guaranty Agreement, dated as of December 2, 1992, between Comcast Storer Finance Sub, Inc
and The Bank of New York (incorporated by reference to Exhibit 15 to the Company’s Current
Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Amended and Restated Stockholders Agreement, dated as of February 9, 1995, among Comcast
Corporation, Comeast QVC, Inc., QVC Programming Holdings, Inc., Liberty Media Corporation,
QUVC Investment, Inc. and Liberty QVC, Inc. (incorporated by reference to Exhibit 10.5 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 1995).

Credit Agreement, dated as of February 15, 1995, among QVC, Inc. and the Banks listed therein
(incorporated by reference to Exhibit (b)6) to Amendment No. 21 to the Tender Offer Statement
on Schedule 14D-1 filed on Febnuary 17, 1995 by QVC Programming Holdings, Inc., Comeast
Corporation and Tele-Communications, Inc. with respect to the tender offer for all outstanding
shares of QVC, Inc.).

Amendment No. 3, dated as of July 19, 1996, to the Credit Agreement, dated as of February 15,
1995, among QVC, Inc. and the Banks listed therein

Comcast MHCP Holdings, L L.C. Amended and Restated Limited Liability Company Agreement,
dated as of December 18, 1994, among Comcast Cable Communications, Inc., The California
Public Employees' Retirement System and, for certain limited purposes, Comcast Corporation
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed on
January 6, 1995).

Credit Agreement, dated as of December 22, 1994, among Comcast MH Holdings, Inc., the banks
listed therein, The Chase Manhattan Bank (National Association), NationsBank of Texas, NA
and the Toronto-Dominion Bank, as Arranging Agents, The Bank of New York, The Bank of
Nova Scotia, Canadian Imperial Bank of Commerce and Morgan Guaranty Trust Company of New
York, as Managing Agents and NationsBan' of Texas, N.A., as Administrative Agent

incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K filed on
January 6, 1995).

Pursuant to Item 601(bX4XiiiXA) of Regulation S-K, the Registrant agrees (o fumish a copy of the

referenced agreement to the Comunission upon request.




Pledge Agreement, dated as of December 22, 1994, between Comcast MH Holdings, Inc. and
NationsBank of Texas, N.A., as the secured party (incorporated by reference to Exhibit 10.3 to the
Company’s Current Report on Form 8-K filed on January 6, 1995),

Pledge Agreement, dated as of December 22, 1994, between Comeast Communications Properties,
Inc. and NationsBank of Texas, N.A., as the Secured Party (incorporated by reference to
Exhibit 10.4 to the Company’s Current Report on Form 8-K filed on January 6, 1995),

Affiliate Subordination Agreement (as the same may be amended, modified, supplemented,
waived, extended or restated from time to time, this *Agreement”), dated as of December 22, 1994,
among Comeast Corporation, Comcast MH Holdings, Inc., (the “"Borrower™), any affiliate of the
Borrower that shall have become a party thereto and NationsBank of Texas, N.A , as
Administrative Agent under the Credit Agreement dated as of December 22, 1994, among the
Borrower, the Banks listed therein, The Chase Manhattan Bank (National Association),
NationsBank of Texas, N.A. and The Toronto-Dominion Bank, as Armmanging Agents, The Bank of
New York, The Bank of Nova Scotia, Canadian Imp=rial Bank of Commerce and Morgan
Guaranty Trust Company of New York, as Managing Agents, and the Administrative Agent
(incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed on
January 6, 1995)

Registration Rights and Price Protection Agreement, dated as of December 22, 1994, by and
between Comcast Corporation and The California Public Employees’ Retirement System
(incorporated by reference to Exhibit 10.8 to the Company’s Current Report on Form 8-K filed on
January 6, 1995)

Amended and Restated Agreement of Limited Partership of MajorCo, L.P., a Delaware Limited
Partnership, dated as of January 31, 1996, among Sprint Spectrum, L.P., TCI Network Services,
Comeast Telephony Services and Cox Telephony Partership (incorporated by reference to Exhibit
1 to the Company's Current Report on Form 8-K filed on February 12, 1996).

Parents Agreement, dated as of January 31, 1996, between Comcast Corporation and Sprint
Corporation (incorporated by reference to Exhibit 3 to the Company's Current Report on Form 8-K
filed on February 12, 1996),

Voting Agreement by and among Comcast Corporation, The E.W. Scripps Company, Sural
Corporation and The Edward W. Scripps Trust, dated as of October 28, 1995 (incorporated by
reference to Exhibit 2.2 to the Company's Registration Statement on Form S filed, as amended,
on November 13, 1996).

Credit Agreement, dated as of November 15, 1996, among Comcast SCH Holdings, Inc., the banks
listed therein, Nationsbank of Texas, N.A., as Documentation Agent, The Chase Manhattan Bank,
as Syndication Agent, The Bank of New York, The Chase Manhattan Bank and Nationsbank of
Texas, N.A., as Managing Agents, and The Bank of New York, as Administrative Agent.

Indenture dated as of May 1, 1997, between Comcast Cable Communications, Inc. and Bank of
Montreal Trust Company, as Trustee, in respect of Comcast Cable Communications, Inc.'s 8-1/8%
Notes due 2004, 8-3/8% Notes due 2007, 8-7/8% Notes due 2017 and 8-1/2% Notes due 2027
(incorporated by reference to Exhibit 4.1(a) to the Registration Statement on Form S (File No.
333-30745) of Comcast Cable Communications, Inc.).

Indenture dated as of May 8, 1997, between Comcast Cellular Corporation (formerly Comcast

Cellular Holdings, Inc.) and The Bank of New York, as Trustee, in respect of Comcast Cellular
Holdings, Inc."s 9-172% Senior Notes due 2007 (incorporated by reference to Exhibit 4.1 to the
Registration Statement on Form S-4 (File No. 333-31009) of Comeast Cellular Holdings, Inc.).

7 Pursuant to ltem 601(b)4Xiii)XA) of Regulation S-K, the Registrant agrees to fumish a copy of the
referenced agreement to the Commission upon request.
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List of Subsidiaries.

Consent of Deloitte & Touche LLP
Consent of Deloitie & Touche LLP
Consent of KPMG Peat Marwick LLP.

Financial Data Schedule 5
Report of Ind 2 Public Accountants o QVC, Inc., a5 © “’,f‘;‘ {:}1:::4‘:!:;.1 L
:e(file‘;f"m'iw ‘and for the eleven-month period eaded December 3
S P. and subsidiaries for

lidated financial statements of Sprint Spectrum Holdings Compary, LY and subsidiari
e e ye ¢ period 31,1997
cach of the three years in the period eaded December 31
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SIGNATURE
[BemardC.Waison
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused Bernard C. Watson
this report to be signed on its behalf by the undersigned, thereunto duly authorized in Philadelphia, Pennsylvania on March 3,

o/ Irving A. Wechsler March 3, 1998
Cor L Director =
meast Corporation - Irving A. Wechsler

March 3, 1998

1998

/ March 3, 1998
s/ Aane Wexler Direetor g
Anne Wexler
By: /¢/ Brian L Roberts
Brian L. Roberts
President and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and o the dates indicated.
SIGNATURE TILE “DATE

s/ Ralph J. Roberts

Ralph J. Roberts Chairman of the Board of March 3, 1998
Directors; Director

f¢/ Julian A. Brodsky

Julian A. Brodsky Vice Chairman of the Board of March 3, 1998
Directors; Director

/s/Brian L Roberts

Brian L. Roberts President; Uirector (Principal March 3, 1998
Executive Officer)

// Lawrence S. Smith

Lawrence S. Smith Executive Vice President March 3, 1998
(Principal Accounting Officer)

/s/John R. Alchin

John R. Alchin Senior Vice President, Treasurer March 3, 1998
(Principal Financial Officer)

March 3, 1998
March 3, 1998
March 3, 1998

March 3, 1998
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AT&T Acguisition of TCGI

On January 8, 1998, AT&T Corporation ("AT&T") entered into a definitive merger agreement with Teleport
Communications Group, Inc. ("TCGI"). Upon closing of the merger (the "AT&T Transaction"), the Company is expected
to receive 24.2 million shares of AT&T common stock in exchange for all of the shares of TCGI held by the Company.
Based on the closing price of the AT&T common stock on January 30, 1998 of $62.625 per share, the Company is
expected to recognize a pre-tax gain of approximately $1.390 billion upon closing of the AT&T Trunsaction. The AT&T
Transaction is expected to close in 1998, subject to receipt of necessary regulatory and shareholder approvals.

E! Entertainment

On March 31, 1997, the Company, through Comcast Entertainment Holdings LLC (the "LLC™), which is owned 50.1%
by the Company and 49.9% by The Walt Disney Company ("Disney”), purchased a 58.4% interest in E! Entertainment
from Time Wamer, Inc ("Time Wamer”) for $321.9 million (the "E! Acquisition”). In connection with the E!
Acquisition, the Company contributed its 10.4% interest in E! Entertainment to the LLC. In December 1997, the LLC

acquired the 10.4% interest in E! Entertainment held by Cox Communications, Inc. ("Cox”) for $57.1 million. Following
these transactions, the LLC owns a 79.2% interest in E! Entertainment.

Microsofi Investment

On June 30, 1997, the Company and Microsoft Corporation ("Microsoft”) completed a Stock Purchase Agreement.
Microsoft purchased and the Company issued 24.6 million shares of the Company’s Class A Special Common Stock,
par value $1.00 per share, at $20.29 per share, for $500.0 million and 500,000 shares of the Company's newly issued
5.25% Series B Mandatorily Redeemable Convertible Preferred Stock, par value $1,000 per share, for $500.0 million.

Offerings of Subsidiary Debt

In May 1997, Comcast Cable Communications, Inc. ("Comcast Cable”) and Comcast Cellular Corporation (formerly
Comeast Cellular Holdings, Inc.) ("Comeast Cellular®), both wholly owned subsidiaries of the Company, sold s total
of $2.7 billion of nonrecourse public debt with interest rates ranging from 8 1/8% to 9 1/2% and maturity dates from

2004 o 2027. Comeast Cable and Comcast Cellular used the net proceeds from the offerings to repay existing
borrowings by their subsidiaries.

DESCRIPTION OF THE COMPANY'S BUSINESSES
CABLE COMMUNICATIONS

Technology and Capital Improvements
Comcast Cable's broadband networks, which receive signals by means of special anteanae, microwave relay systems,

carth stations and fiber optic cable lines, distribute a variety of video, telecommunications and data services to consumers
and businesses.

The Company is continuing to upgrade most of its cable systems, deploying fiber optic cable and upgrading the technical
quality of its broadband network. The result is an increase in channel capacity and system reliability, facilitating the
delivery of additional video programming and other services such as enhanced video, high-speed Intemet access and
telephony. The Company’s cable communications systems have bandwidth capacities ranging from 300-MHz to 860-
MHz, which permits carriage of 37 to 112 analog channels. As of December 31, 1997, approximately 85% of the
Company’s broadband network had at least a 62-channel capacity. During 1997, the Company began field testing its
digital converter cable service in Southem California. Digital compression will enable the Company to increase the
channel capacity of its cable communications systems to more than 100 channels, as well as to improve picture quality.
The Company has entered into agreements with suppliers of digital converters for delivery commencing in 1998.

In October 1997, the Company entered into a "social contract” with the FCC (see "Legislation and Regulation”). Pursuant
to this agreement, the Company has committed that by March 31, 1999, 8 % of the Company's cable subscribers will
be served by a system with a capacity of at least $50-MHz and at least 60% of the Company's cable subscribers will be
served by a system with a capacity of at least 750-MHz In addition, the Company has agreed to provide free cable
service connections, modems and modem service to schools and to 250 public libraries in communities the
Company commercially deploys cable modem service to residential customers.




Franchises

Cable communications systems &7¢ constructed and operated under non-exclusive franchises granted by state or local
governmental authorities. Franchises typically contain many conditions, such as time limitations on commencement of
completioa of construction, conditions of service, including number of channels, types of programming and provision
of free services o schools and other public institutions, and the maintenance of insurance and indemnity bonds. Cable
franchises are subject to the Cable Communications Policy Act of 1984 (the "1984 Cable Act”), the Cable Television
Consumer Protection and Competition Act of 1992 (the "1992 Cable Act” and together with the 1984 Cable Act, the
*Cable Acts™) and the Telecommunications Act of 1996 (the "1996 Telecom Act”), as well as FCC, state and local

regulations (see “Legislation and Regulation”).

The Company's franchises typically provide for periodic payment of fees to franchising authorities of up o 5% of
“revenues” (as defined by each franchise agreement), which fees may generally be passed on 1o subscribers. Franchises
are generally non-transferable without the consert of the governmental authority. Many of the Company’s franchises
were granted for an initial term of 15 years. Although franchises historically have been renewed and, under the Cable
Acts, should continue to be renewed for companics that have provided adequate service and have complied generally
with franchise terms, renewals may inc Jude less favorable terms and conditions Furthermore, the governmental authority
may choose 1o aw ard additional franchises o competing companies at any time In addition, under the 1996 Telecom
Act, certain providers of programming services may be exempt from local q\ (see "C jion"
and "Legisiation and Regulation”)

Revenue Sources
The Company's cable communications systems offer varying levels of service for a monthly fee. These fees may be for

» grouping (i.e. =package”) of channels (i.c. ~product tier”), equipment rentals, modem services and for other products

. Packzges of channcls may consist of television signals of all national television networks; local and distant
independent, specialty and educational television stations; satellite-delivered non-broadcast channels; locally originated
programs, educational programs, audio programming; electronic retailing and public service announcements. The
Company also offers and may receive an additional monthly fee for one or more premium services ("Pay Cable"), such
as Home Box Office®, Cinemax®, Showtime®, The Movie Channel™ and Encore®, which generally offer, without
commercial interruption, feature motion pictures, live and taped sporting events, concerts and other special feaures. The
charge for Pay Cable services varies with the type and level of service slected by the subscriber. Monthly service and
equipment rates and related charges vary in accordance with the type of service selected by the subscriber. Subscribers
typically payon a monthly basis and generally may discontinue services at any time (see *Legislation and Regulation”).

In addition 10 recurming monthly subscription fees, the Company also generates reveauss from advertising sales, pay-per-
view services, installation services, commissions from electronic retailing (see "Description of the Company's Businesses
— Content — Electronic Retailing") and other services. The Company derives revenues from the sale of advertising time

10 focal, regional and national advertisers on networks such as ESPN, MTV and USA. Pay-per-view services permit 8
subscriber to order, for a separate fee, individual feature motion pictures and special event programs.

marketing At Home Corporation’s ("@Home") high-speed cable modem services

. jome service allows mmwwausmmmwmmil

personal computers Via cabl developed and managed by @Home- This

service enables subscribers 1o receive access 1o online informati speeds than that of

conventional or Integrated Service Digital Network ("ISDN") ‘modems. For businesses, the Company, through @Home,

provides a platform for Internet, intranet and extranet connectivity solutions and networked business applications.

lome and the Company 8ggregate content, sell advertising to businesses and provide services to @Home subscribers.

As of December 31, 1997, the Comcast @Home service was available to be marketed to over 865,000 homes in six

markets and had more than 9,700 customers (see "Description of the Company's Businesses = Content — Cable
Television Programming Investments”)

The Company's sales efforts are primarily directed toward increasing penetration and incremental revenues 10 its
franchise areas. The Company sells its cable communications services through telemarketing, direct mail advertising.
promotional campaigns, door-to-door selling, local media and newspaper advertising

Programming

The Compan; i

I pmzl:muly "::c:::. mx:lyu:;zu subscriber per channel or a percentage of certain revenues for

grammi grammi crease linary course of the Compan; i increases
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L . The

Company anticipates that fusture contract r
enewal
for spotts programmig vals will result in programming costs exceeding current levels, particularly

Customer Service
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Company's Systems

The table below sets forth a summary of Homes Passed, Cable Subscribers and Cable Penetration information for the
: passed, Cabl :
Company’s domestic cable communications systems as of December 31 (homes and sxibsmm in thousands

ho )

1997 1996(5) 1995 1994 (6 1993

H

C:h";:ss:bl:s_:‘dbgsxz) ‘ = 7,138 6975 5491

c-mcruw-uan((s))(a) A TR e o e
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(1) A home is deemed "passed” if it can be connected
transmission lines. connected to the distribution system without further extension of the

(2) A dwelling with one or more television sets system
connected i

S; Cable Subscribers as a percentage of Homes Passed. % e

Consists of systems whose financial results Amoun!

C X are consolidated mpan,
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1o which Primestar (or,

e oo n et i The News Coprston Tt My coions
'DBS business (the "ASkyB Transaction’:

exchange for such assets, ASkyB will receive non-voting securities of New Primestar that will be convertible into non-
voting common stock of New Primestar, and, accordingly, will reduce the Company’s common equity interest in New
Primestar to approximately 7% on a fully diluted basis, subject to adjustment.

The Merger and Contribution Agreement and the ASkyB Transaction are not conditioned on each other and may close
independently. The Merger and Contribution Agreement is expected to close in 1998, subject to receipt of TSAT
shareholder approval. The ASkyB Transaction is expected to close in 1998, subject to receipt of all mecessary
governmental and regulatory approvals, including the approval of the FCC. There can be no assurance that such
approvals will be obtained.

Competition
sble i

systems face from alternative methods of receiving and distributing television signals
and from other sources of news, information and entertainment such as off-air television broadcast programming,
newspapers, movie theaters, live sporting events, interactive onlinic computer services and home video products,
including videotape cassette recorders. The extent to which a cable communications system is competitive depends, in
part, upon the cable system's ability to provide, at a reasonable price to consumers, a greater vaniety of programming and
other communications services than are available off-air or through other alternative delivery sources and upon superior
technical performance and customer service.

The 1996 Telecom Act makes it easier for local exchange carriers ("LECs”) and others to provide to subscribers a wide
variety of video services competitive with services provided by cable systems. Various LECs currently are providing
video services within and outside their telephone service areas through a variety of distribution methods, including both
the deployment of broadband cable networks and the use of wireless transmission facilities. LECs in various states either
have announced plans, obtained local franchise authorizations or are currently competing with certain of the Company's
cable communications systems. An affiliate of Ameritech Corporation ("Ameritech”) has obtained approximately 12
cable franchises in its telephone service areas that are currently served by the Company and competes directly with the
Comparry o provide video and other broadband services o subscribers. LECs and other companies also provide facilities
for the transmission and distribution to homes and businesses of interactive computer-based services, including the
Internet, as well as data and other non-video services. Cable systems could be placed at a competitive disadvantage if
the delivery of video and interactive online computer services by LECs becomes widespread since LECs are not required,
under certain circumstances, to obtain local franchises to deliver such video services or to comply with the variety of
obligations imposed upon cable systems under such franchises. Issues of cross-subsidization by LECs of video, data and
telephony services also pose strategic disadvantages for cable operators seeking to compete with LECs which provide
such services. The Company cannot predict the likelihood of success of such video or broadband service ventures by
LECs or the impact on the Company of such competitive ventures (see “Legislation and Regulation”).

Cable communications systems operate pursuant to franchises granted on a non-exclusive basis. The 1992 Cable Act

hibi ising authorities from denying requests for additional franchises and permits franchising
authorities to operate cable systems. Well-financed businesses from outside the cable industry (such s public utilities
that own certain of the poles to which cable is attached) may become competitors for franchises or providers of
competing services (see "Legislation and Regulation”).

Congress has enacted legisiation and the FCC has adopted regulatory policies providing a more favorable operating
environment for new and existing technologies that provide, or have the potential to provide, substantial competition to
cable systems. These technologies include, among others, DBS service whereby signals are transmitted by satellite to
receiving facilities located on customer premises. Programming is currently available to individual households,
condominiums, spartment and office complexes through conventional, medium and high-power satellites. DBS providers
can offer more than 100 channels to their subscribers. Several major companies are offering or are currently developing
nationwide high-power DBS services, including DirecTV, EchoStar Communications Corporation and ASkyB.
Additionally, Primestar offers video programming from a medium-pow.t DBS satellite system (see "DBS Operations™).
DBS systems use video compression technology 10 increase the channel capacity of their systems to provide movies,
broadcast stations and other program services comparable 10 those of cable systems. Digital satellite service ("DSS")
offered by DBS systems currently has certain advantages over cable systems with respect 1o programming capacity and
digital quality, as well as certain current disadvantages that include high up-front customer equipment and installation
costs and a lack of local programming and service. The FCC and Congress are presently considering proposals to




enhance the ability of DBS providers to gain access o additional programming and to authorize DBS carriers to transmit
local signals to local markets

The availability of reasonably-priced HSDs also enables individual households to receive many of the satellite-delivered
program services formerly available only to cable subscribers. Furthermore, the 1992 Cable Act contains provisions,
which the FCC has .nplemrued with regulations, to enhance the |.bmty of cable competitors (0 purchase and make
available to HSD owners certain satell | d cable costs. The 1996 Telecom Act and
FCC regulations implementing that law preempt certain local rt.smcnom on the use of HSDs and roof-top antennae to
receive satellite programming and over-the-air broadcasting services (see "Legislation and Regulation®)

Cable operators face additional competition from private satellit= master antenna television ("SMATV") systems that
serve condominiums, apartment and office complexes and private residential developments. The 1996 Telecom Act
broadens the definition of SMATV systems not subject 1o regulation as 2 franchised cable communications service.
SMATV systems offer both improved reception of local television stations and many of the same satellite-delivered
programming services offered by franchised cable communications systems. SMATV operators often enter into exclusive
agreements with building owners or homeowners' associations, although some states have enacted laws to provide
franchised cable systems access 1o such private complexes. The 1984 Cable Act also gives a franchised cable operator
the right 1o use existing compatible easements within its franchise area under certain circumstances. These laws have
een challenged in the courts with varying results. In addition, some companies are developing and/or offering packages
of telephony, data and video services to private residential and commiercial developments. The ability of the Company
to compete for subscribers in residential and commercial developments served by SMATV operators is uncertain. The
Company is developing competitive packages of services (video, data and telephony) to offer to such developments.

Cable communications systems also compete with wireless program distribution services such as multichannel,
multipoint distribution services ("MMDS") which use low-power microwave frequencies to transmit video programming
over-the-air to subscribers. There are MMDS operators which are authorized to provide or are providing broadcast and
satellite programming to subscribers in areas served by the Company's cable systems. Additionally, the FCC adopted
regulations allocating frequencies in the 28-GHz band for a new multichannel wireless video service called Local
Multipoint Distribution Service ("LMDS") that is simi'ar to MMDS. The FCC initiated spectrum auctions for LMDS
licenses in February 1998. The Company is unable to predict whether wireless video services will have a material impact
on its operations

Competition in the online services area is significant. Recently, a number of large corporations in the telecommunications
and technology industries, including the Regional Bell Operating Companies ("RBOCs"), GTE Corporation, Microsoft,
Compaq Computer C and Inte! C " d the formation of a working group to accelerate the

of Digital Line ("ADSL") Itis that ADSL will
allow Internet access at peak data transmission speeds equal 10 o greater than that of modems over conventional
telephone lines. Bell Atlantic Corporation ("Bell Atlantic™) recently requested the FCC to fully deregulate packet-
switched networks to allow it to provide high-speed broadband services, including online services, without regard to
present Local Access Transport Area ("LATA”) boundaries and other regulatory restrictions. Competitors in the online
services area include existing Internet service providers, LECs, long distance carriers and others, many of whom have
more substantial resources than the Company. The Company cannot predict the likelihood of success of the online
services offered by the Company’s competitors or the impact on the Company of such competitive ventures.

Other new technologies may become competitive with services that cable communications systems can offer. The FCC
and

provide

Data Service that will permit two-way interaction with
m!ommmdmdnwmlmubunmnbhmmubkm vide competitive voice
and data services (see "Cellular Telephone Communications — Competition”™). o

Advances in communications technology as well as changes in the marketplace and the regulatory and legislative
environment are constantly occurring. Thus, it is not possible to predict the effect that ongoing or future developments
might have on the cable communications ir dustry or on the operations of the Company.

Company’s Systems

The Company is engaged in the development, management and operation of cellular telephone communications systems
in various service areas pursuant to licenses granted by the FCC. As of December 31, 1997, the Co

systems covered a total population of over 8.2 million and served more than 783,000 customers, representing a
penetration rate of 9.5%.

Revenue Sources

The Company provides services 1o its cellular telephone subscribers similas to those p

telephone systems, including custom calling features such as call forwarding, call waitin

assistance and voice mail. The Company is responsible for the quality, pricing and pac of cellular telephone
service for each of the systems it owns or controls. The Company charges its customers for service activation, monthly
access, per-minute airtime and custom calling features, and generally offers a variety of pricing options, most of which
combiné a fixed monthly access fee and per-minute charges. The Company pays the local telephone service company
directly for interconnection of cellular networks with the wireline telephone network.

The Company offers products and services 1o increase the value to the customer of the basic telephony service and to
increase airtime revenues. Such products include paging services, enhanced directory assistance and concierge services,
voice activated dialing, enhanced voice mail and prepaid calling. The deployment of digita! technology (see “Technology
and Capital Improvements”) has allowed the Company to offer additional services such as caller identification, short
messaging, message waiting indicators and enhanced call privacy through encryption. In addition, the Company offers
data transmission over its existing celiular network, which aliows the rapid transfer of data to and from personal
computers, personal digital assistants and other devices.

The Company currently markets its services under the Comcast Metrophone™ brand name in the Philadelphia, PA
metropolitan statistical area ("MSA") and under the Comcast CELLULARONE® brand name in its other markets in New
Jersey and Delaware. The Company markets its products and services through multiple distribution channels throughout
its contiguous markets. These channels include direct channels, such as its direct sales force, retail stores and
telemarketing, and indirect channels, such as national and local retailers and automotive dealers. The Companry’s long-
term emphasis is on the development of its direct distribution channels, particularly its own retail outlets and
telemarketing, as a means to reduce the cost to acquire subscribers and improve the quality of new subscribers. The
Company operates 54 retail outlets in its markets and anticipates building additional retail outlets, as well as upgrading
its existing retail outlets in the future.

The Company sells cellular telephone equipment to its customers in order to encourage use of its services. The
Company's practice, as is typical in the industry, is to sell telephones at or below cost in response 0 competitive
pressures.

Technology and Capital Improvements

Each of the Company’s service areas is divided into segments referred to as "cells™ equipped with a receiver, signaling
equipment and & low-power transmitter. The use of low-power transmitters and the placement of cells close to one
another permits re-use of frequencies, thus substantially increasing the volume of calls capable of being handled
simultaneously over the number handled by prior generation systems. Each cell has a coverage area generally ranging
from one to more than 300 square miles. A cellular telephone system includes one or more co central
switching facilities known as mobile switching centers ("MSC") which control the automatic transfer of calls, coordinate
calls to and from cellular telephones and connect calls to the LEC or to an interexchange carrier. An MSC also records
information on system usage and subscriber statistics.

Each cell's facilities monitor the strength of the signal returned fru m the subscriber’s cellular telephone. Whea the signal
strength declines to & level and the ion strength is greater at another cell in or interconnected
with the system, the MSC automatically and instantancously passes the mobile user's call in progress to the other cell
without disconnecting the call ("hand off*). Interconnection agreements between cellular telephone system operators and
various LECs and interexchange carriers establish the manner in which the cellular telephone system integrates with
other telecommunications systems.
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Communications, Inc. ("Omnipoint™) (which operate PCS networks) and Nextel Communications, Inc. ("Nextel”) (which
operates Specialized Mobile Radio ("SMR”) networks)

Competition

In recent years, new mobile telecommunications service providers have entered the market and have created additional
competition in the cellular/PCS telecommunications indusry. Many of such providers have access to substantial capital
resources and operate, or through affiliates operate, cellular telephone systems, bringing significant wireless experience
to the new marketplace. Accordingly, while there are only two cellular providers licensed in a given area, new
competitors continue to emerge utilizing different and new tition between wireless
operators in each market is principally on the basis of services and enhancements offered, technical quality of the system,
quality and responsiveness of customer service, price aad coverage area

The most prominent new providers are the PCS operators. PCS is used to describe a variety of digital, wireless
communications systems which are currently best suited for use in densely populated areas. Broadband PCS service is
a direct competitor to cellular service. In the Company’s Philadelphia market, AT&T Wireless Services, Inc., Omnipoint
and PhillieCo, L.P., an affiliate of Sprint PCS, have authorizations for broadband PCS systems. The FCC recently
modified the rules applicable to "C Block” broadband PCS licenses held by small businesses, minorities and women
(known as "designated entities”) to reduce the government debt now owed by these entities. “Designated entities,” such
as Omnipoint in the Philadelphia market, compete with the Company

Cellular telephone systems, including the Company’s systems, also face actual or potential competition from other current
and developing technologies. In addition to SMR systems, one-way paging or beeper services that feature voice message,
data services and tones are also available in the Company’s markets. These services may provide adequate capacity and
sufficient mobile capabilities for some potential cellular subscribers, thus providing additional competition to the
Company's systems. Nextel uses its available SMR spectrum in markets where the Company provides wireless service.

The FCC requires cellular licensees to provide service to resellers who purchase cellular service from licensees, usually

in the form of blocks of numbers, then resell the service to the public. Thus, a reselier may be both a customer and a
competitor of a licensed cellular operator. The FCC currently is secking comment on whether resellers should be
permitted to install separate switching facilities in cellular systems, although: it has tentatively concluded not to require

such i The FCC is also i g whether resellers should receive direct assignments of telephone
numbers from LECs.

It is likely that the FCC will offer additional spectrum for wireless mobile licenses in the future. Applicants also have
received and others are seeking FCC authorization to construct and operate global satellite networks to provide domesti
and international mobile communications services from geostationary and low earth orbit satellites. In addition, the
Omanibus Budget Reconciliation Act of 1993 (the *1993 Budget Act”) provided, among other things, for the release of
200-MHz of Federal government spectrum for commercial use over a fifieen year period. Also, the World Trade
Organization ("WTO") agreement with respect to telecommunications, which became effective on February S, 1998, is
intended to increase competition and reduce barriers to entry by telecommunications firms in foreign and domestic
markets, and may lead to greater foreign investment and participation in the US cellular/PCS telecommunications
industry. These developments and further technological advances and regulatory changes may make available other
alternatives to cellular service, thereby creating additional sources of competition.

OTHER SERVICES

The Company currently holds twelve 10-MHz PCS licenses and seventeen Wireless Communication Service ("WCS")
licenses. The PCS licenses cover the Philadelphia and Allentown, PA markets, while the WCS licenses cover the
majority of the US. In addition, the Company, through a majority owr. d and consolidated subsidiary, provides directory
assistance and other information services to users of wireless telephones in a number of domestic markets. Further,
during 1997 the Company acquired a reseller of long distance services and is currently offering such services to
businesses in the Philadelphia market and plans to offer such services nationwide to consumers
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In December 1995, QVC launched its interactive shopping service (*iQVC™) which is available through the Internet. The
iQVC service offers a diverse array of merchandise, available on-line, 24 hours a day, 7 days a week.

In October 1993, QVC launched an electronic retailing program service in the UK ("QVC~The Shopping Channel”)
through a joint venture agreement with British Sky Broadcasting Limited. This service currently reaches over 6.5 million
cable television and HSD-served homes in the UK and Ircland.

QVC Transmission

The QVC domestic signal is transmitted via two exclusive, protected, on

satellites. Each communications satellite has a number of separate ransponders. "Protected” starus means that, in the
event of transponder failure, QVC's signal will be transferred to a spare transponder or, if none is available, to a
preemptible transponder located on the same satellite or, in certain cases, (0 3 transponder on another satellite owned
by the same lessor if one is available at the time of the failure. "Nor-preemptible” status mieans that the transpender
cannot be preempted in favor of a user of a "protected” ransponder tiat has failed. QVC has never had an interruption
in programming due to transponder failure and believes that because it has the exclusive use of two protected, non-
p such i ion is unlikely to occur. There can be no assurance, however, that there will not
be an ion or ination of satellite ission due 0 failure. Such i or

could have a material adverse effect on QVC. QVC subleases transponders for the transmissipn of its signals to the UK
and Germany.

Program Carriers

QVC has entered into Affiliation Agreements with Program Carriers in the US to carry its programming. Generally, there
are no additional charges to the subscribers for distribution of QVC. In return for camrying QVC, each Program Carrier
receives an allocated portion, based upon market share, of five percent of the net sales of merchandise sold to customers
Jocated in the Program Carrier's service area. The terms of most Affiliation Agreements are automatically renewable for
one-year terms unless terminated by either party on at least 90 days notice prior to the end of the term. Affiliation
Agreements covering most of QVC's cable television homes can be terminated in the sixth year of their respective terms
by the Program Carrier unless the Program Carrier earns a specified minimum level of sales commissions. QVC's sales
are currently at levels that meet such minimum requirements. The Affiliation Agreements provide for the Program Carrier
10 broadcast commercials regarding QVC on other channels and to distribute QVC's advertising material to subscribers.
As of December 31, 1997, approximately 31.1% of the total homes reached by QVC were attributable to QVC's
Affiliation Agreements with the Company and TCI, the indirect owner of the minority interest in QVC, and their
respective subsidiaries.

Renewal of these Affiliation Agreements on favorable terms is dependent upon QVC's ability to negotiate successfully
with Program Carriers. QVC competes for cable channels with competitive programming, as well as with altemative
programming supplied by a variety of other well-established sources, including news, public affairs, entertainment and
sports programmers. QVC's business is highly dependent on its affiliation with Program Carriers for the transmission
of QVCprogramming. The loss of a significant number of cable television homes because of termination or non-renewal
of Affiliation Agreements would have a material adverse effect on QVC. To induce Program Carriers to enter into or
extend Affiliation Agreements or 10 increase the number of cable television homes under existing Affiliation
Agreements, QVC has developed other incentive programs, including various forms of marketing, launch and equipment
purchase support. QVC will continue to recruit additional Program Carriers and seek to ealarge its audience.

Competition

QVC operates in a highly it As a general ise retailer, QVC competes for consumer
Wmmmnmwmm.wmmmwwwmwmm
mail order-and other direct sellers, shopping center and mall tenants and conventional free-standing stores, many of
which are connected in chain or franchise systems. On television, it is rlso in ition with other satelli itted
programs for channel space and viewer loyalty. QVC believes that, at ihe present time, most Program Carriers are not
wlll‘uwdmmmmdmhwukvhedmowiuwmy-lhmodyoumﬂdi‘jmmimk
ut.ilimdonnhmvmkbuhmﬂywxhhﬁmn.mmhwhﬁdrhumlmﬂmybe
mwmmuwmmnummmmmmmﬂwmm
hewmmwmmmmmm|mmmiuquruovc.m
addition to other home shopping programs, to be distributed oa additional channcls.
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CABLE TELEVISION G NV

The Company has made investments in cable television networks and other programming related enterprises as a means
of generating additional interest among consumers in cable television. The Company's programming investments as of
December 31, 1997 include:

Ownership

Investment Description
@Home Intemet Services over Cable Television 123%
CN8-The Comcast Network Regional and Local Programming 100.0%
Comcast SportsNet Regional Sports Programming and Events 464%(A)
E! Entertainment Entertainment-related News and Original Programming 39.7%(B)
The Golf Channel Golf-related Programming 14.4%
Outdoor Life Network Outdoor Activities 247%
Speedvision Network Automotive, Marine and Aviation 202%
Sunshine Network Regional Sports, Public Affairs and General

Entertainment 16.1%
Viewer's Choice Pay-per-view Programming 10.0%

(A) Represents the Company's 66.3% ownership of Comcast Spectacor, L.P., which holds a 70.0% ownership interest
in Comeast SportsNet

(B) Represents the Company’s 50.1% ownership of Comcast Entertainment Holdings LLC, which holds a 79.2%
ownership interest in E! Entertainment.

@Home
In 1996, the Company, along with TCI, Cox and Kleiner Perkins Caufield & Byers, invested in @ Home, a provider of
Intermet services via the cable modem over the cable television infrastnicture to consumers and businesses.

CN8-The Comcast Network

CN8-The Comcast Network, the Company’s local and regional programming service, was created in late 1996 and

presently serves more than 1.5 million of the Company's cable subscribers in Pennsylvania, New Jersey and Maryland
N8 provides original programming, including local and regional news and public affairs, regional sports, health and

cooking and family-oriented programming.

Comcast SportsNet

In July 1996, the Company acquired a 66.3% interest in Comcast Spectacor, L.P. ("Comcast-Spectacor”), a partnership
that owns the Philadelphia Flyers NHL hockey team (the "Flyers”), the Philadelphia 76ers NBA basketball team (the
“Sixers”), and their arenas. Comeast-Spectacor and the owner of the Philadelphia Phillies major league baseball team
(the "Phillies”) have formed a partnership, Philadelphia Sports Media, L.P. d/b/a Comcast SportsNet ("CSN™), which
in October 1997 launched a 24-hour regional sports programming network ("Comcast SportsNet”) in the Philadelphia
television market. Comcast SportsNet telecasts Flyers, Sixers and Phillies games and other sports-related programming
1o approximately 2.5 million viewers n the Philadelphia region. CSN has entered into Affilstion Agreements to permit
carriage of Comcast SportsNet with multichanael video p in the Phi television market.
Comcast SportsNet is delivered to affiliates by microwave, a terrestrial means of delivery. The Company and Comcast-
Spectacor are currently parties to a proceeding at the FCC filed by a DBS provider seeking access to Comcast SportsNet
programming,

Elblmlauuum

E'E o lated news and ion service with ion to i 46 million

customers as of Dewnbu Jl 1997. E! Enternainment seeks 10 attract viewers based on intenational interest in
ustry news, and features. The Company obtained a controlling interest in

B! anrummml in March 1997 (see 'Genm] Developments of Business — E! Entertainment™).

The Golf Channel

The Golf Channel is a 24-hour network devotsd ively to golf ing. The schedule includes
live golf coverage, golf instruction programs and golf news. In addition to the Company, the other partners in The Golf
Channel include an affiliate of Fox, Inc., Times Mirror Corporation and other private investors. In January and February
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1998, the Company entered into agreements to acquire an additional 28.9% interest in The Golf Channel for $76.2
million. These transactions are expected to close in the first quarter of 1998. After completion of thess transactions, the
Company's ownership interest in The Golf Channel will be 43 3%

The Outdoor Life Network and The Speedvision Network
Outdoor Life, which was launched in July 1995, presents programming consisting primarily of outdoor life themes
Specdvision, which was taunched in January 1996, presents a vanety of programming of interest to auiomobile, boat and
airplane enthusiasts including news, historical and cther information and event coverage. The other parters in Outdoor
Life and Speedvision include Cox and MediaOne Group ("MediaOne”)

The Sunshine Network
The Sunshine Network s & regiona! sports and public affirs nerwork, providing progs

local teams and events to more than 4.3 million homes in Florida e eigh
professional teams, including the Orlando Magic and Miarmi Hzat NBA basketball eams and the Tampa Bay Lightning
NHL hockey team

Viewer's Choice
Viewer's Choice, which is the brand-name operated by PPVN Holding Co. ("PPVN®), is a cable operator-<ontrolled
buying ? ;. Viewer's Choice serves 925 afiiliated systems with approximately
18 millon addressable households. The other owners of PPVN inclode Time Warer, Cox, Disney, MediaOne and TCI

LEGISLATION AND REGULATION
MM N

The Cable Acts and the 1996 Telecom Act amended the Comununi ns Act of 1934 (as amended, the
*Communications Act”) and established a national policy 1o gu ‘ d regulation of cable systems. The
1996 Telecom Act is the most comprehensive reform of the nati ns laws since the Commumications
Act. Although the long-term goal of the 1996 Telecom Act is to promote ¢ 0 and decrease regulation of various
communications industries, in the short-term the law delegates to the FCC (and in some cases to the states) broad new
ing suthority. Principal responsibility for implementing the policies of the Cable Acts and the 1996 Telecom Act
is allocated between the FCC and state or local franchising authorities. The FCC and state regulatory agencies are
required to conduct numerous rulemaking and regulatory proceedings to implement the 1996 Telecom Act, and such
proceedings may materially affect the cable communications industry The following is 3 summary of federal laws wnd
materially affecting the growth and operation of the cable industry and a
certain state and local laws.

Rate Regulation

The 1992 Cable Act authorized rate regulation for cable communications services and equipment in communities that
are not subject to “effective competition,” as defined by federal law. Most cable communications systems are now subject
to rate regulation for basic cable service and equipment by local officials under the oversight of the FCC, which has
prescribed detailed criteria for such rate regulation. The 1992 Cable Act also requires the FCC to resolve complaints
about rates for cable programming service tiers ("CPSTs") (other than programming offered on a per channel or per
program basis, which programming is not subject to rate regulation) and to reduce any such rates found to be
unreasonable. The 1996 Telecom Act eliminates the right of individuals to file CPST rate complaints with the FCC and
requires the FCC to issue a final order within 90 days after receipt of CPST rate complaints filed by any franchising
authority. The 1992 Cable Act limits the ability of cable television systems to raise rates for basic and certain cable
programming services (collectively, the "Regulated Services™)

FCC regulations govern rates that may be charged to subscribers for Regulated Services. The FCC uses a benchmark
methodology as the principal method of regulating rates for Regulated Services. Cable operators are also permitted to
Jjustify rates using a cost-of-service methodology, which contains a rebuttable presumption of an industry-wide 1125%
after tax rate of retun on an operator’s allowable rate base. Franchising authorities are empowered to regulate the rates
charged for monthly basic service, for additional outlets and for the installation, lease and sale of equipment used by
subscribers to receive the basic cable service tier, such as converter boxes and remote conwrol units. The FCC's rules
require franchising authorities to regulate these rates on the basis of actual cost plus a reasonable profit, as defined by
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Designated Channels

The Co Act permits authorities (o require cable operators to set aside certain channels for
public, and g access The 1984 Cable Act also requires a cable system with 36
or more channels to designate a portion of its channel capacity for commercial leased access by third parties (o provide
programming that may compete with services offered by the cable operator. The FCC has adopted rules regulating: (i)
the maximum reasonable rate a cable operator may charge for commercial use of the designated channel capacity; (ii)
the terms and conditions for commercial use of such channels; and (iii) the procedures for the expedited resolution of
disputes conceming rates or commercial use of the designated channel capacity -

Franchise Procedures

The 1984 Cable Act affirms the right of franchising authorities (state or local, depending on the practice in individual
states) to award one or more franchises within their jurisdictions and prohibits non-grandfathered cable systems from
operating without a franchise in such jurisdictions. The 1992 Cable Act encourages competition with existing cable
systems by (i) allowing municipalities to operate their own cable systems without franchises; (ii) preventing franchising
authorities from granting exclusive franchises or from unreasonably refusing to award additional franchises covering
an existing cable system's service area; and (iii) prohibiting (with limited exceptions) the common ownership of cable
systems and co-located MMDS or SMATV systems. The FCC has relaxed its restrictions on ownership of SMATV
systems to permit a cable operator to acquire SMATV systems in the operator's existing franchise area so long as the
programming services provided through the SMATV system are offered according to the terms and conditions of the
cable operator’s local franchise agreement. The 1996 Telecom Act provides that the cable'SMATV and cableMMDS

cross-ownership rules do not apply in any franchise area where the operator faces "effective competition® as defined by
federal law.

The Cable Acts also provide that in granting or renewing franchises, local authorities may establish requirements for
cable-related facilities and equipment, but not for video programming or information services other than in broad
categories. The Cable Acts limit the payment of franchise fees to 5% of revenues derived from cable operations and
permit the cable operator to obtain modification of franchise requirements by the franchise authority or judicial action
if warranted by changed circumstances. The Company's franchises typically provide for periodic payment of fees to
franchising authorities of up to 5% of "revenues™ (as defined by each franchise agreement), which fees may be passed
on to subscribers. Recently, a federal appellate court held that a cable operator’s gross revenue includes all revenue
received from subscribers, without deduction, and overtumed an FCC order which had held that a cable operator’s gross
revenue does not include money collected from subscribers that is allocated to pay local franchise fees. The Company
cannot predict the ultimate resolution of these matters. The 1996 Telecom Act generally prohibits franchising authorities
from (i) imposing requirements in the cable franchising process that require, prohibit or restrict the provision of
telecommunications services by an operator, (i) imposing franchise fees on revenues derived by the operator from
providing telecommunications services over its cable system, or (iii) restricting an operator’s use of any type of subscriber
equipment or transmission technology.

The 1984 Cable Act contains renewal procedures designed to protect incumbent franchisees against arbitrary denials of
renewal. The 1992 Cable Act made several changes to the renewal process which could make it easier for a franchising
authority to deny renewal. Moreover, even if the franchise is renewed, the franchising authority may seek to impose new
and more onerous requirements such as significant upgrades in facilities and services or increased franchise fees as a
condition of renewal. Similarly, if a franchising authority’s consent is required for the purchase or sale of a cable system
or franchise, such authority may attempt to impose more burdensome or onerous franchise requirements in connection
with & request for such consent. Historically, franchises have been renewed for cable operators that have provided
satisfactory services and have complied with the terms of their franchises. The Company believes that it has generally
met the terms of its franchises and has provided quality levels of service. The Company anticipates that its future
franchise renewal prospects generally will be favorable.

Various courts have considered whether franchising authorities have he legal right o limit the number of franchises
awarded within a community and to impose certain substantive franchise requirements (¢.g. sccess channels, universal
service and other technical requirements). These decisions have been inconsistent and, until the US Supreme Court rules
definitively on the scope of cable operators' First Amendment protections, the legality of the franchising process
generally and of various specific franchise requirements is likely to be in a state of flux.




Ownership Limitations

Pursuant to the 1992 Cable Act. the FCC adopted rules prescribing national subscriber limits and limits on the number
of channels that can be occupied on a cable system by a video programmer in which the operator has an attributable
interest. The effectiveness of these FCC horizontal ownership limits has been stayed because a federal district court
found the statutory limitation to be unconstitutional. An appeal of that decision has been consolidated with appeals
challenging the FCC's regulatory ownership restrictions and is pending. The 1996 Telecom Act eliminates the statutory
prohibition on the common ownership, operation or control of a cable system and a television broadcast station in the
same service area and directs the FCC to review its broadcastcable ownership restrictions. Pursuant to the mandate of
the 1996 Telecom Act, the FCC eliminated its regulatory restriction on cross-ownership of cable systems and national
broadcasting networks.

LEC Ownership of Cable Systems

The 1996 Telecom Act made far-reaching changes in the regulation of LECs that provide cable services. The 1996
Telecom Act eliminated federal legal barriers to competition in the local telephone and cable communications businesses,
preempted legal barriers to competition that previously existed in state and local laws and regulations, and set basic
standards for between providers. The 1996 Telecom Act eliminated the statutory
telephone television 2rship prohi thereby allowing LECs to offer video services in their
telephone service areas. LECs may provide service as traditional cable operators with local franchises or they may opt
t¢ provide their programming over unfranchised “open video systems, " subject to certain conditions, including, but not
limited to, setting aside a portion of their channel capacity for use by unaffiliated program distributors on a non-
discriminatory basis. The 1996 Telecom Act generally limits acquisitions and prohibits certain joint ventures between
LECs and cable operators in the same market.

Pole Atiachment

The Communications Act requires the FCC to regulate the rates, terms and conditions imposed by public utilities for
cable systems' use of utility pole and conduit space unless state authorities can demonstrate that they adequately regulate
pole attachment rates, as is the case in certain states in which the Company operates. In the absence of state regulation,
the FCC administers pole attachment rates on a formu'a basis. In some cases, utility companies have increased pole
attachment fees for cable systems that have installed fiber optic cables and that are using such cables for the distribution
of non-video services. The FCC has concluded that, in the absence of stale regulation, it has jurisdiction to determine
whether utility companies have justified their demand for additional rental fees and that the Communications Act does
not permit disparate rates based on the type of service provided over the equipment atiached to the utility's pole. The
FCC's existing pole attachment rate formula, which may be modified by a pending rulemaking, governs charges for
utilities for attachments by cable operators providing only cable services. The 1996 Telecom Act and the FCC's
implementing regulations modify the current pole attachment provisions of the Communications Act by immediately
permitting certain providers of telecommunications services to rely upon the protections of the current law and by
requiring that utilities provide cable systems and jons carriers with iminatory access (o any pole,
conduit or right-of-way controlled by the utility. The FCC recently adopted new regulations to govern the charges for
pole used by ies providing ions services, including cable operators. These new pole
attachment rate regulations will become effective in February 2001. Any resulting increase in attachment rates will be
phased in equal annual increments over a period of five years, beginning in February 2001. The ultimate impact of any
revised FCC rate formula or of any new pole atachment rate regulations on the Company or its businesses cannot be
determined at this time.

Other Statutory Provisions

The 1992 Cable Act, the 1996 Telecom Act and FCC regulations preclude any satellite video programmer affiliated with
a cable company, or with a common carrier providing video programming directly 10 its subscribers, from favoring an
affiliasted company over and requires such 1o sell their ing to other i

video distributors. These provisions limit the ability of program suppliers affiliated with cable companies or with
common carriers providing satellite-delivered video programming directly to their subscribers to offer exclusive
programming arrangements to their affiliates. In December 1997, the FCC initiated a rulemaking to address a number
of possible changes to its program access rules. Among the issues on which the FCC bas sought comment is whether
the FCC has jurisdiction to extend its program access rules to terrestrially-delivered programming, such as Comcast
SportsNet, and if it does have such jurisdiction, whether it should expand the rules in this fashion. This rulemaking is
pending at the FCC and the Company cannot predict the ultimate outcome of this proceeding.
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::::Iz:z:pri::n;:::nu channels that are primarily dedicated to sexually oriented p(og'lmmmg or alternatively to
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10 6 am The Communications Act also includes provisions, among others, concerning horizontal and vertical ownership
of cable systems, customer service, subscriber privacy, marketing practices, equal employment opportunity, obscene or
indecent programming, regulation of technical standards and equipment compability

%:'E&%i’ﬁl’ﬂ jts cable inside wiring rules to provide a more specific procedure for the disposition of internal
cable wiring that belongs to an incumbent cable operator that is forced to terminate 1S © le s:fﬂcn ina mu]uplc‘
dwelling unit ("MDU") building by the building owner. The FCC is also considering add: t nal rules relating to MDU
inside wiring that, if adopted, may disadvantage incumbent cable operators. The H‘ C has ous rulemaking
proceedings pending that will implement the 1996 Telecom Act; it also has adopted regulations implementing various
provisions of the 1992 Cable Act and the 1996 Telecom Act that are the subject of peti! requesti -;sulicnuun
of various ‘aspects of its rulemaking proceedings Other FCC regulations covering such areas as equal employment

, syndicated program exclusivity, network program non-duplication, closed c‘:m:onmg of video programming,
registration of cable systems, mamtenance of various records and public tnspection files. microwave frequency usage,
origination and hy antenna structure notification, mar and lighting, carriage
of local sports broadcast programming, application of rules governing political broad , limstations on advertising
contained in non-broadcast children's programming. consumer protection and customer service, indecent programming,
programmer access to cable systems, programmmg agreements, technical standards, consumer electronics equipment
compatibility and DBS implementation. The FCC has the authority 1o enforce s regulations tizough the imposiion of
substantial fines, the issuance of cease and desist orders and/or the imposition of c:;:r administrative m;: n;d
as the revocation of FCC licenses needed to operate certain transmission ies often used in connection cable

operations.
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be made by Congress and other governmental bodies relating to the regulation of communications services
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amount of any license fees it may be required to pay for past and future use of ASCAP-controlled music, it does not
Eelimve such license fioes will be significant o the Company's financial position, resuls of operations or liquidity

Stat ocal Regulation

n/ "‘::ilf‘.\;fr \m:\.m smications system uses local streets and rights-of-way, cable systems are subject to state and local
regulation, typically im sed through the franchising process. Cable uxmnulmauons systems generally are operated
pursuant to non-exclusive franchises, permits or licenses granted by a municipality or other state or loe;.]igoml
By Franchises generally are granted for fixed terms and in many cases are terminable if the franchisee fails to comply
vith matesial prov isions. The terms and conditions of franchises vary materially from jurisdiction to jurisdiction. Each
franchise generally contains provisions governing cable service rates, franchise fees, franchise term, symm construction
and maintenance obligations, system channel capacity, design and technical p'erfon_mm. mstomer service m
franchise renewal, sale or transfer of the franchise, temitory of the franchisee, indemnification of the muu.g
authority, use and occupancy of public streets and types of cable services mmm A number of states subject cable
communications systems to the jur of lized state g | agencies, some o!whu:‘h impose regulation
of & character similar to that of & public utility. Atiempts in other states to regulate cable communications systems are
continuing and can be expected to increase. To date, those states in which the Company operates Ihllhlve ancwd mm
etate level regulation are Connecticut, New Jersey and Delaware. State and local franchising jurisdiction is not u\hmm‘ ed,
however, and must be exercised consistently with federal law. The 1992 Cable Act immunizes franchising authorities
from monetary damage awards arising from regulation of cable communications systems or decisions made on franchise
grants, renewals, transfers and amendments.
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UK Cable Act for 15-year periods. The majority of the UK Operating Companies' cable \ekvnlo'n licenses have m
extended to run for 23 years and mumdnumuphumhmzon.mumm- licenses
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by these subsidiaries of the UK Operating Companies are for 23-year periods and are scheduled to expire beginning in
late 2012.

CEl JLAR/PCS TELECOMMUNICATIONS

FCC Regulation
The FCC regulates the licensing, construction, operation and acquisition of wireless telepbone sy
Company's cellular systems, pursuant to the Communications Act

Under the Communications Act, no party may transfer control of or assign a cellular lic

consent. FCC rules (i) prohibit an entity controliing one system in a market from holding

cellular system in the market, (ii) prohibit an entity from holding non-controlling i

any market, if the common hip interests present concerns unds

the amount of commercial mobile radio spectrum that a single entity may hold in any particy

licenses generally expire ten years following grant of the license in the particular market

of ten years upon application to the FCC. Licenses may be revoked for cause and ficense

if the FCC determines that a renewal would not serve the public interest. FCC rules pr: competing renewal
applications for cellular licenses will be considered in comparative hearings, and establish the qualifications for
competing applications and the standards to be applied in such hearings. Under current policies, the FCC will grant
incumbent cellular licensees a “renewal expectancy” if the licensee has provided substantial service to the public,
substantially complied with applicable FCC rules and poticies and the Communications Act and is otherwise qualified
10 hold an FCC license. The FCC has granted renewal of the Company’s licenses for the Philadelphia, PA, Wilmington,
DE and New Brunswick, Long Branch aid Trenton, NJ. The licenses for the Auwrora/Elgin, 1L, Jolist, IL, Vineland, NJ
and Atlantic City, NJ expire in 1998. The balance of the Company’s licenses expire from 1999 through 2

The FCC regulates the ability of cellular operators to bundle the provision of service with kardware, the resale of cellular
service by third parties and the coordination of frequency usage with other cellular licensees. The FCC also regulates
the height and power of base station transmitting facilities and signal emissions in the cellular system. Cellular systems
also are subject to Federal Aviation Administration and FCC regulations concerning the siting, construction, marking
and lighting of cellular transmitter towers and antennae. In addition, the FCC also regulates the employment practices
of cellular operators.

Allegations of harmful effects from the use of hand-held cellular phones have caused the cellular industry to fund
additional research to review and update previous studies conceming the safety of the emissions of electrcmagnetic
energy from cellular phones. The FCC also has adopted standards for limiting human exposure to RF energy from
cellular/PCS telecommunications facilities. The FCC has determined that these standards preempt state and loc:
regulation of RF exposure.

The FCC also requires LECs in each market to offer reasonable terms and facilities for the interconnection of wireless
telephone systems in that market to the LECs' landline network. In June 1996, the FCC adopted a national regulatory

for ing the local provision of the 1996 Telecom Act, including adoption of rules
delineating interconnection obligations of incumbent LECs, unbundling requirements for incumbent LECs, network
elements, requirements for access to local rights of way, dialing parity and telephone numbering and number portability,
and requirements for resale of and nondiscriminatory access to incumbent LEC services. The FCC established a national
regulatory framework that sets pricing standards and negotiations and arbitration guidelines. However, the US Court of
Appeals for the Eighth Circuit vacated certain of these standards and guidelines, on the grounds that the FCC lacked the
authority to bind state regulators on the matter of local pricing of interconnection. As a result, landline interconnection
pricing will be left to by i The Eighth Circuit al that the FCC has special authority
over Commercial Mobile Radio Services ("CMRS") carriers, which include the Company's wireless operations and their
i w0 LECs. national intercor. section rules will be maintained for the Company's
CMRS operations. In January 1998, the US Supreme Court agreed to review the Eighth Circuit decision. The Company
cannot predict the outcome of this litigation or the FCC rulemakings, and the ultimate impact of any final FCC
regulations on the Company or its businesses cannot be determined at this time.

Notwithstanding the federal court stay of certain FCC interconnection regulations, a subsidiary of the Company has
rencgotiated its interconnection contracts with Bell Atlantic pursuant to the 1996 Telecom Act. The agreements, covering
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Pennsylvania, New Jersey, Delaware and Maryland, provide for the reciprocal transport and termination of CMRS traffic
by Bell Atlantic and the Company at substantially reduced rates.

The FCC changes its regulations from time o time in response to comp in the

marketplace or new federal legislation. For instance, the FCC is considering whether all CMRS providers should provide
interconnection 1o all other CMRS providers. In its implementation of the 1996 Telecom Act, the FCC recently
established new federal universal service rules, under which wireless service providers are eligible to receive universal
service subsidies for the first time, but also are required to contribute to both federal and state universal service

The Company began making its contributions to the federal universal service programs in February 1998. For the first
quarter of 1998, the FCC's universal service assessments amount to 0.72% of telecommunications revenues and an
additional 3.19% of all telecommunications revenues. Various parties have challenged the FCC' universal service rules
and the cases have been consolidated in the US Court of Appeals for the Fifth Circuit. The Company cannot predict the
outcome of this proceeding

Finally, the 1996 Telecom Act relieves RBOC-affiliated cellular providers of their obligations 10 provide equal access
10 long distance carriers. RBOC-affiliated carriers are now afforded greater flexibility in contracting with interexchange
carriers for the provision of long distance services. Nevertheless, the FCC retains authority to require all CMRS operators
to provide unblocked access through the use of other mechanisms if customers are being denied access to the telephone
toll service providers of their choice, and if such denial is contrary to the public interest: In October 1997, the FCC
reieased an order establishing uniform rules governing incumbent LEC participation in broadband CMRS within each
LEC's landline telephone region. These rules will expire in January 2002, unless extended by the FCC. While the FCC
eliminated the requirements in its cellular rules for full structural separation of the incumbent LEC cellular affiliate from
the LEC landline affiliate, the FCC adopted new rules designed to address incentives incumbent LECs may have to
engage in anti-competitive practices against CMRS providers, such as discriminatory interconnection, cost-shifting and
anti-competitive pricing. Specifically, the FCC will require incumbent LEC to create separate corporations for their in-
region broadband CMRS operation (whether cellular, PCS or other) and to apply existing FCC rules on affiliate
transactions and use of customer proprietary network information to LEC-CMRS operations. Additionally, the order
addressed provisions of the 1996 Telecom Act that govem incumbent LEC joint marketing of CMRS and landline
services, as well as LEC obligations to disclose material changes in their networks. The FCC also recently released a
notice of inquiry on calling party pays, a mechanism that would allow CMRS providers to offer service plans under
which callers to CMRS customers would pay for the calls that they make.

State Regulation and Local Approvals

Except for the State of lllinois, the states in which the Company presently operates currently do not regulate cellular
telephone service. In the 1993 Budget Act, Congress gave the FCC the authority to preempt states from regulating rates
or entry into CMRS, including cellular. In the CMRS order described above, the FCC preempted the states and
established a procedure for states to petition the FCC for authority to regulate rates and entry into CMRS. The FCC, to
date, has denied all state petitions o regulate the rates charged by CMRS providers.

The scope of the allowable level of state regulation of CMRS, however, remains unclear. The 1993 Budget Act does not
identify the "other terms and conditions™ of CMRS service that can be regulated by the states. Moreover, the extent to
which states may regulate intrastate LEC-CMRS interconnection remains unresolved. The resolution of this issue will
determine the extent to which cellular providers will be subject to state regulation of CMRS interconnection to the LECs.
The siting of cells also remains subject to state and local jurisdiction although petitions seeking clarification of states'
siting authority are currently pending at the FCC,

CONTENT

The FCC does not directly regulate the content or transmission of programming services like those offered by QVC and
E! Entertainment. The FCC does, however, exercise regulatory authority over the satellites and uplink facilities which
transmit programming services such as those provided by QVC and E! Entertainment. The FCC has granted, subject to
periodic reviews, permanent licenses to QVC for its uplink facilities (and for backup equipment of certain of these
facilities) at sufficient power levels for transmission of the QVC service. Regarding the satellites from which QVC and
E! Entertainmen! obtain transponder capacity, the FCC presently exercises licensing authority but does not regulate the
rates, terms or conditions of service provided by *hese facilities. Pursuant to its residual statutory authority, the FCC
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The following table sets forth certain information conceming the principal executive officers of the Company, including
their ages, positions and tenure as of January 30, 1998

Officer
Name Age Since. Position with the Company

oberts 1969 Chairman of the Board of Directors;
Ralph J. R h !

A. Brodsky 1969 V!ua:ﬂnngnofm Board of
Julian A. Brodsky : :

Brian L. Roberts 1986 President; Director
,.‘ wrence S. Smith Executive Vice President
: t
R. Alchi 1990 Sentor Vice President; Treasurer
John ichin

1981 Senicr Vice President; General
Stanley L. Wang o s

Ralph J. Roberts has served as a Director and Chairman of the Board of Dlmc'nl?‘::nn Campmdrk;{ox::: hm;nb{::
j i iness and affairs of the Company. Mr.
Roberts devotes a major portion of his time to the bmmgu - n
?:;r:x.;m and a Director of Sural Corporation, 3 pnvmly_-mld m_nmm company I( 'Sural”), mp:'y; largest
shareholder, for more thau five years. Mr. Robeuis-bo-bcmormConmlUkCabehmm . Roberts
is the father of Brian L. Reberts

Julian A. Brodsky has served as a Director and Vice Chairman of the Bgud of Directors o'[:: Company l’;r,n:tm
five years. Mr. Brodsky devotes a major portion ofhistime to the business und aftisof Company. Mr Prodsky
pnscmlyxrvulsme'lru.sulumdabummo{Sunl.M: Brodsky is also a Director o ‘Comcast artners
Limited and RBB Fund, Inc.

B ot il 0 g s D P S e
j rtion of his time o the business and affairs o ty. Mr. " e
m:’;'-.f;:}sw. As of December 31, 1997, the shares nfhwy owned by Smm:\edwvﬁ!z
25 of e vting e of e s st b otk o, oy conrls
i tock ref ting a majority of v 5 L y o8
::e"gzm ::n: subsidiaries. Mr. Roberts is also a Director of Comeast UK Cable Partners Limited and At Home
Corporation. Mr. Roberts is a son of Ralph J. Roberts.

Lawrence S. Smith was named Executive Vice President of the Company in Dmmsm;?;‘ﬁ:“m
s s Smmpmiov e i l'r?l" mmufﬁm Inc. and Comeast UK Cable
f the Co yMrvSmilhisdmlDueamn.e C : ,
g:::-: Limited and is a Partnership Board Representative of Sprint Spectrum Holding Company, LP.
. Alchin
i Cmnpmyrormmﬁveyws.w Alct

Ichin has served as Treasurer and Senior Vice ﬁu@m&olm. S
{!mﬂ‘;‘:’r:vclp: Financial Officer of the Company. Mr. Akhmulkalemo(CoMUKClkam
and Teleport Communications Group, Inc.

five
Sanley L. Wang has served as Senior Vice President, Secretary and General Counsel of the Company for more than
years.

PART U

MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

The Class A Special Common Stock and Class A Common Stock of the Company are traded in the over-the-counter
'market and are included on Nasdaq under the symbols CMCSK and CMCSA, respectively. There is no established public
trading market for the Class B Common Stock of the Company. The Class B Common Stock is convertible, an a share
for share basis, into Class A Special or Class A Common Stock. The following table sets forth, for the indicated periods,
the closing price range of the Class A Special and Class A Common Stock as fumished by Nasdag,

Class A
Special

High Low

n $16
14

34 19
25

$21 116 $17 58
18 34 16 1 bt
I8 33 13 M7 14
17 m 14 34

The Company began paying quarterly cash dividends on its Class A Common Stock in 1977. Since 1978, the Company
has paid equal dividends on shares of both the Class A Commion Stock and the Class B Common Stock. Since December
1986, when the Class A Special Common Stock was issued, the Company has paid equal dividends on shares of the Class
A Special, Class A and Class B Common Stock. The Company declared dividends of $.0933 for each of the years ended
December 31, 1997 and 1996 on shares of Class A Special, Class A and Class B Common Stock. The declaration and
payment of fiture dividends and their amount depend upon the results of operations, financial condition and capital needs
of the Company, contractual restrictions of the Company and its subsidiaries and other factors.

‘The holders of the Class A Special Common Stock are not entitled to vote in the election of directors or otherwise, except
where class voting is required by applicable law, in which case, each holder of Class A Special Common Stock shall be
entitled to one vote per share. Each holder of Class A Common Stock has one vote per share and each holder of Class
B Common Stock has 15 votes per share. Under applicable law, holders of Class A Special Common Stock have voting
rights in the event of certain amendments to the Articles of Incorporation and certain mergers and other fundamental
corporate changes. In all other instances, including the election of directors, the Class A Common Stock and the Class

B Common Stock vote as one class. Neither the holders of Class A Common Stock nor the holders of Class B Common
Stock have cumulative voting rights.

As of January 30, 1998, there were 2,568 record holders of the Company’s Class A Special Common Stock and 1,880

record holders of the Company’s Class A Common Stock. Sural Corporation is the sole record holder of the Company’s
Class B Common Stock.
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RESULTS OF OPERATIONS

Overview

The Company has experienced significant growth in recent years through Soth strategic acquisitions and growth in its
existing businesses. The Company has historically met its cash needs for operations through its cash flows from
operating activities. Cash for and capital d have been provided tmough the
Company's financing activitics and salcs of long-term investments, as well as its existing cash, cash equivalents and
short-term investments.

General Developments of Business

See "General Developments of Business” in Part | and Note 3 to the Company's consolidated financial statements in
ltem 8.

Liquidit and Capital Resources
Cash, Cash Equivalents and Short-term Investments

The Company has traditionally maintained significant levels of cash, cash equivalents and short-term investments to meet
its sh liquidity i Cash, cash and short-term investments as of December 31, 1997 and
1996 were $577.6 million and $539.6 million, respectively. As of December 31, 1997, $251.6 million of the Company’s
cash, cash equivaleats and short-term investments is restricted o use by subsidiaries of the Company under contractual
or other arrangements, including $61.7 million which is restricted o use by Comcast UK Cable Partners Limited
("Comeast UK Cable”), a consolidated subsidiary of the Company.

The Company's cash equivalents and short-term investments are recorded at cost which approximates their fair value
As of December 31, 1997, short-term investments have a weighted average maturity of approximately four months.

Accounts Receivable — Electronic Retailing

QVC, Inc. ("QVC™), an electronic retailer and majority-owned subsidiary of the Company, has an agreement with an
unrelated third party (the "Bank”™) whereby the Bank provides revolving credit directly o QVC customers. The revolving
credit card issued by the Bank may be used solely for the purchase of goods and services from QVC. The Bank may
advance a portion of the purchase price to QVC. QVC is obligated to purchase from the Bank any uncollected customers’
accounts. The uncollected balances of revolving credit extended by the Bank under this agreement are $340.0 million
and $317.7 million as of December 31, 1997 and 1996, respectively, of which $309.6 million and $284.5 million
represent interest bearing deposits due from the unrelated third party. The total reserve balances maintamed for the
purchase of uncollectible accounts are $76.5 million and $73.2 million as of December 31, 1997 and 1996, respectively
The Company's potential obligations wunder the program are considered, for financial reporting purposes, to be financial
instruments with off-balance sheet risk. The carying value of accounts receivable, adjusted for the reserves described
above, approximates fair value as of December 31, 1997 and 1996

Irvestments

Sprint PCS. The Company, Tele-Communications, Inc. ("TCI"), Cox Communications, Inc. ("Cox”) and Sprint
Corporation ("Sprint," and together with the Company, TCI and Cox, the "Parents™), and certain subsidiaries of the
Parents (the "Partner Subsidiaries™) engage in the wireless communications business through a limited partnership known
as "Sprint Spectrum® or “Sprint PCS." The Partner Subsidiaries have committed to contribute $4.2 billion in cash to
Sprint PCS through 1999, of which the Company's share is $630.0 millioa. Of this finding requirement, the Company
has made total cash contributions to Sprint PCS of $602.0 million throug ) January 30, 1998. The Company anticipates
that Sprint PCS' capital requirements over the next several years will be significant. Requirements in excess of
committed capital are planned to be funded by Sprint PCS through external financing, including, but not limited to,
financing and securities offered o the public.




osed budget for 1998 for Sprint PCS has not yet been approved by the partnership board, which has resulted
?;\r:ziur\:::e o?- *Deadlock Event” as of January 1, 1998 under the partership agreement. lt_ the I%;smpm
budget is not approved through resolution procedures set forth in the pumrnhrp w’:’* «mlm sm ped uy) sg'
procedures may be wriggered which may result in a restructuring of the partners’ interests, sale of mpany’s
interest, or, in limited circumstances, the sale of Sprint PCS

~G1 On January 8, 1998, AT&T Corporation (“AT&T™) entered into a definitive mtrg.ﬂ lyumcm.wnfh Teleport
;:m’m::;i:’n Group, Inc. ("TCGI®). Upon closing of the merger (the "AT&T Transaction’ )r g.e Company is expected
to receive 24.2 million shares of AT&T common stock in exchange for all of the shlr:s of TCGI :c‘:d by the ComP",‘y
Based on the closing price of the AT&T common stock on January 30, 1998 of ibﬁ 625 pt;lTTe. the (',‘ompuly is
expected 10 recognize a pre-tax gain of approximately $1.390 m"mn,“w" closing of the A;I' A ‘ransaction. Cau:
conditions agreed to in the AT&T Transaction restrict the Company's ability to sfll the A &1 con;m::mk o
received for a period of between 45 10 135 days afier the closing date of the AT&T Transaction : e AT&T Transaction
is expected 1o close in 1998, subject to receipt of necessary regulatory and shareholder approvals

7, °G th the United States ("US") Securities and Exchange
In November 1997, TCGI filed a regisuation statement Wi n s
;o-m:uswn 10 sell 7.3 million shares of TCGI Class A Stock (the *TCGI Offering”). As a result of the Tf:(il Oﬂm
the Company will recognize & $59.6 million increase in its proportionate share of TCGI's net assets as 8 gain from equity
offering of affiliate. Such gain will be recorded in the Company's March 31, 1998 (WWM statement
of operations and accumulated deficit as the Company records its proportionate share of TCGI's net losses one quarter
in arears.

Comeast UK Cable. On February 4, 1998, Comeast UK Cable entered into & d:(mmy: \gumfm SA:bc acquired by NTL
Incorporated ("NTL"), an alternative telecommunications company in the United km&d_om( UK"). hn::n::;cwum
conditions, the Company is expected to receive 4 8 million shares of NTL common mxk_m ugkun;e for all o ;hm:
of Comeast UK Cable held by the Company (the *NTL Transaction”). Based on the closing pm:ofmmm
on February 4, 1998 of §32.00 per share, the Company is expected to recognize 8 pre-tax gain of $81.4 n_.u:uﬂup«::
closing of the NTL Transaction. Certain conditions agreed to in the NTL Transaction restrict mw s ‘mrx.);w‘e
sell the NTL common stock to be received for a period of 180 days after the closing date of the N’ % M‘.‘h. bl
NTL Transaction is expected to close in 1998, subject to rece ot of necessary regulatory and shareholder appro: g
consent of the bondholders of Comcast UK Cable and NTL, as well as the consent of certain NTL mnhldﬂln =
De(embtr}!.IW7u\dfmﬂwumm.wumndmma(tmlm&b.emmed .0 mil
and $93.3 million, respectively

imestar. Company holds & 10.4% general and limited parmership interest in Primestar Partners, LP. l'mw %
:;MJ! is p:l:lpl"y engaged in the business of acquiring, originating and/or providing television w:mﬂ mm;
delivered by satellite through a network of distributors, including the Company, Wou‘hom- the ‘b m'wm
through a wholly owned subsidiary, distributes the Primestar Direct Broadcast Satellite ("DBS”) service (¢ e
Saviec')wx\bsm:alwdlm:wdﬁnduwol 19 states in the US. As of December 31, 1997, the Company pro"
the Primestar Service to more than 181,000 subscribers.

On February 6, 1998, the Company entesed into 2 Merger and Contribution Agreement (the 'Mer;er_md Cgrlrslm
Agmﬂ')\vi\'h?nﬂﬂllmdlh:lfﬁlmuofﬂhnlﬂ:ottﬂpmof?nm\ll.?l‘ludm‘T § =
Entertainment, Inc. ("TSAT"), a publicly-traded company pursuant to which the Company's DBS npm;z:;n.m
m'smﬂmwmmmﬂmhmmﬂpmm@mbasma el
pmof?v'wswwillbtmmhianmlyfm\edmnwmy('Neme\enr).UMub:um;b
wmmmwwemuoluwm,aunwmnﬁnm.w‘w;:;‘h‘
o{w-uﬂiom.wnllplyme&xnpwwoxinmlyﬂ)wmwmmnmwnrmmm:;’u‘of""
10 the Primestar Service as of December 31, 1997) and that the Company would own‘ approximately 0
Primestar ity, both subject to buedonlhenumbﬂohhe@mpmy :_wmawmmnnmw
Service, inventory amounts and other factors as of the closing of the transactions. Su!a)euloreulp(afm‘\lmﬂ;
approval and other conditions, after the closing of the transactions, TSAT will merge with and into New Primestar
L} jon in which TSAT's d mmwlw«»mmmmmoanW
A:olDew:i'u)l.I99'Ilndlonhe)mmm.mmwwo(w&mwy‘innswwwﬂ“
$162.8 million and $114.1 million, respectively.

In June 1997, Primestar entered into an agreement with The News C Limited, MCI T

and American Sky Broadcasting LLC ("ASkyE"), pursuant to which Primestar (or, under certain conditions,
New Primestar) will acquire certain assets relating 0 a high-power DBS business (the *ASkyB Transaction”). In
exchange for such assets, ASkyB will receive non-voting securities of New Primestar that will be convertible into non-
voting common stock of New Primestar, and, accordingly, will reduce the Company's common equity interest in New
Primestar to approximately 7% on a fully diluted basis, subject to adjustment

The Merger and Coatribution Agreement and the ASkyB Transaction are not conditioned on each other and may close
independently. The Merger and Contribution Agreement is expected to close in 1998, subject to receipt of TSAT
sharcholder approval. The ASkyB Transaction is expected to close in 1998, subject to receipt of all necessary
governmental and regulatory approvals, including the approval of the Federal Communications Commission ("FCC™)
There can be no assurance that such approvals will be obtained

@Home. In July 1997, At Home Corporation ("@Home") completed an initia! public offering of its Series A Common
Stock (the "@Home IPO"). @Home provides Internet services to customers and businesses via the cable modem over
the cable television infrastructure in a limited number of cities in the US. As of December 31, 1997, the Company holds
8.0 million contractually restricted shares (the "Restricted Shares”) and 6.6 million unrestricted shases (the "Unrestricted
Shares”) of @Home Series A Common Stock (the "@Home Series A Stock”™), representing 2 12.3% and a 5.7% equity
and voling interest, respectively. The Company has recorded the Restricted Shares at their historical cost of $1.1 million
and the Unrestricted Shares, which are classified as available for sale, at their estimated far value of $164.6 million,
based on the quoted market price of the @Home Series A Stock as of December 31, 1997,

The Golf Channel. The Golf Channel is a 24-hour network devoted exclusively to golf The

schedule includes live golf coverage, golf instruction programs and golf news. In addition to the Company, the other
partners in The Golf Channe! include an affiliate of Fox, Inc., Times Mirror Corporation and other private investors. In
January and February 1998, the Company eitered into agreements (o acquire an additional 28.9% interest in The Golf
Channel for $76.2 million. These transactions are expected 1o close in the first quarter of 1998. After completion of these
transactions, the Company's ownership interest in The Golf Channel will be 43.3%.

The Company does not have any additional significant contractual commitments with respect to any of its investments.
However, to the extent the Company does not fund its investees’ capital calls, it exposes itself to dilution of its ownership
interests. The Company continually evaluates its existing investments as well 2s new investment opportunities.

Investment Rights

In July 1996, the Company acquired a 66% interest in Comcast Spectacor, LP ("Comcast-Spectacor”), the owner of
two professional sports teams and two arenas in Philadelphia, PA. Beginning in January 1998, the Company has the right
to purchase the remaining 34% minority interest in Comcast-Spectacor from the minority partner for the minority
partner's pro rata portion of the fair market value (on a going concemn basis as determined by an appraisal process) of
Comcast-Spectacor. The minority partner also has the right (together with the Company's right, the “Exit Rights”) to
require the Company to purchase its interests under the same terms. The Company may pay the minority partner for such
interests in shares of the Company’s Class A Special Common Stock, subject to certain restrictions. If the minority
partner exercises its Exit Rights and the Company elects not to purchase their interest, the Company and the minority
partner will use their best efforts to sell Comcast-Spectacor.

Beginning in October 1998, the Walt Disney Company ("Disney”), in certain circumstances, is entitled to cause Comcast
Entertainment Holdings LLC (the "LLC™), which is owned 50.1% by the Company and 49.9% by Disney, to purchase
Disney's entire interest in the LLC at its then fair market value (as determined by an appraisal process). If the LLC elects
not to purchase Disney’s interests, Disney has the right, at its option, to purchase either the Company's entire interest in
the LLC or all of the shares of stock of E! Entertainment Television, Inc. ("E! Entertainment”) held by the LLC, in each
case at fair market value. In the event that Disney exercises its rights, as described above, a portion or all of the $132.8
million aggregate principal amount ten-year, 7% notes payable to Di.ney (the "Disney Notes”) may be replaced with
a three year note due to Disney.

In February 1995, the Company and TCI acquired (the *QVC Acquisition®) all of the outstanding stock of QVC not
po ly owned by them i 65% of such shares on a fully diluted basis) for $1.4 billion. Following the
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Capital Expenditures

1t s anticipated that, during 1998, the Company will incur approximately $1.1 billion of capital expenditures, including

$700 million for the upgrading and rebuilding of certain of the Company's cable communications systems, $100 million
for the upgrading of QVC's warehousing and distribution facilities, $100 million for the upgrading of the Company's
cellular communications systems and $150 million for the build-out of the Company’s consolidated UK affiliates’ systems
(subject t the timing of the closing of the NTL Transaction). The amount of such capital expenditures for years
subsequent to 1998 will depend on numerous factors, many of which are beyond the Company’s control These factors
include whether competition in a particular market necessitates a cable system upgrade, whether a particular cable system
has sufficient capacity to handle new product offerings inciuding the offering of cable modem, cable telephony and
telecommunications services, whether and to what extent the Company will be able to recover it ent under FCC
rate guidelines and other factors, and whether the Company acquires sdditional cable sy ed of upgrading or
rebuilding. Nationa! manufacturers are the primary sources of supplies, equipe d matenal

construction, rebuild and upgrade of the Company’s cable communications systems. Costs b

years and are expected W continue 1o increase as a result of the need 1o const creasing|

demand for labor and other factors. Future increases

results of operations and liquidity The Company an

continue to be significant. As of December 31, 1997, the Company does not have any si

for capital expenditures

Financing

Other than the acquisition of the cable television operations (*Scripps Cable”
November 1996 (the "Scripps Acquisition”), the Company has historically utiliz
through senior debt at the acquired operating subsidiary level. Additional financing
the issuance of subordinated debt at the intermediate holdic
through public offerings of subsidiary stock and debt instruments. As of Decermber 31, 1997 and 1996, the Company's
long-term debt, including current portion, was $6.691 billion and $7 billion, respectively, of which 17.1% and
45.2%, respectively, was at vaniable rates. As of January 30,1998, certain subsidiaries of the Comp
of credit of $1.0 billion. The availability and use of these unused lines of credit is restricted by the covenants of the
related debt and 1o subsidiary general purposes and dividend declaration. The Company's lung-term debt had
estimated fair values of $7.123 billion and $7.323 billion as of December 31, 1997 and 1996 respectively. The
Company's weighted average interest rate was 8 36%, 7.90% and 8.32% during the years ended December 31, 1997,
1996 and 1995, respectively. The Company continually evaluates its debt structure with the intention of reducing its debt
service requirements when desirable

f the EW. Scripps Company in

of g its acquisitions
has also been obtained by the
company and pasent company levels and

On February 26, 1998, the Company announced its intention to redeem its $541.9 million principal amount | 1/8%
discount convertible subordinated debentures due 2007 (the *| 1/8% Debentures”) on March 30, 1998 at a redemption
price of 67.112% of the principal amount, together with accrued interest thereon. As of December 31, 1997, the accreted
wvalue of the | 1/8% Debentures was $355.9 million. Each $1,000 principal amount of | 1/8% Debentures is convertible
into 19.3125 shares of the Company’s Class A Special Common Stock. The Company anticipates using available
borrowings under a subsidiary credit facility w fund amounts redeemed for cash, if any. In the first quarter of 1998,
stockholders’ equity will be increased by the full amount of the | 1/8% Debentures converted, if any plus accrued
interest, less unamortized debt acquisition costs.

In December 1997, Comcast UK Holdings Lid. ("UK Holdings"), a wholly owned subsidiary of Comeast UK Cable,
entered into a loan agreement with a consortium of banks o provide financing under a revolving credit facility (the "UK
Holdings Credit Facility”) up to & maximum of £200.0 million. There wer= no borrowings under the UK Holdings Credit
Facility at December 31, 1997. In January 1998, UK Holdings borrowe £75.0 million under the UK. Holdings Credit
Facility. The UK Holdings Credit Facility bears interest at & rate per annum equal to the London Interbank Offered Rate
("LIBOR") plus 1/2% 10 2 1/4%. Amounts available under the UK. Holdings Credit Facility will be reduced each quarter
in varying amounts beginning March 31, 2000 and continuing through December 31, 2000. Final maturity of the UK

Holdings Credit Facility is January 31, 2001. Borrowings uader the UK Holdings Credit Facility are guaranteed by
certain of Comcast UK Cable's wholly owned subsidiaries.

In October 1997, the Company completed the redemption of its $250.0 million principal amount 3 3, 15 12% step
up convertible subordinated debeatures due 2005 (the "Step Up Debentures”). The Company issued 8 4 million shares

- 30




of its Class A Special Common Stock upon conversion of $206.4 million
principal amount of Step Up Debentures whil
$43 6 million principal amount of Step Up Debentures was redeemed for cash at a redemption pnupof 105.58% :::;:
Emuplllmm m;:unhxauodmwmw Stockholders’ equity was increased by the full amount of Step
p chennmc conw plus accrued interest, less unamortized debt acquisition costs. The issuance of the Company’;
Class A Special Common Stock upon conversion of the Step Up Debentures had no impact on thy (hmplny'!
consolidated statement of cash flows due o its noncash nature 3 i

I October 1997, Comeast Cellular (see below) refinanced its existin ith the proceeds

, g revolving credit facility with
borrowings under & new $400.0 million credit agreement (the “New Bank thty')‘v:ynhwcm‘:emp;anh S
borrowings under the New Bank Facility were used principally (o repay existing debt gl

in June 1997, the Comnpany redeemed for cash: all of its outstanding Si

i 8 y n h g 10% Subordinated Debentures, di .
\chen;uxu ') An aggregate principal amount of $139.3 million of the 10% Debentures was redc;m:zuogzr:dm;;;(w
price of 100% of the principal amount thereof, together with accrued interest thereon. On the date of redemption, the =
Debentures had an accreted value of $127.7 million. il

In May 1997, Comcast Cable Communications, Inc. ("Comcast Cable®), a wholl i
3 5 wned Compan
completed the sale of $1.7 billion principal amount of notes (the '&;-.hk No(;"'j th\:::‘:d:-yv:: l:;rm w..y,.
:xm;m The Cable Notes were xfsud in four tranches: $300.0 million principal amount of 8 l/WoNo!gudne
2 7 million principal amount of 8 3/8% Notes due 2007, $550.0 million principal amount of 8 7/8% Notes duc
2017 and $250.0 million principal amount of 8 172% Notes due 2027. Comcast Cable used substantially all of the
;m:u«lrmmoﬂmonltxc.bkwammorummmmwﬁbkwmmebm:
:::;;:‘mam gﬂ:kpwrsa Collectively, the offering of the Cable Notes and the repayment of the
notes pay with the i

e o net proceeds from the offering of the Cable Notes are referred to herein as the

In May 1997, Comcast Cellular Corporation (formerly Comcast Celluler Hold G
n r lings, Inc.} ("Comcast Cellalar”) i
fnn_ia[hs:duyn(b:n Company, completed ebe sale of $1.0 billion principal amount of 9 172% Senior No!uj:um
the "Cellular Notes™) through a private offering with registation rights. Comcast Cellular used the net proceeds from
the offering to redeem its senior participating redeemable zero coupon notes and repay existing subsidiary indebtedness.
Collectively, the offering of the Celiular Notes and the ion and the of the af nouswuh
the net proceeds from the offering of the Cellular Notes are referred 10 herein as the "Cellular Refinancing*

In October 1997, Comcast Cable and Comcast Cellular
» Z completed the exchange of the Cable Notes and
Notes for new notes (with the same tenms) which were registered under the Securities Act of 1933, as med‘:.c‘um

lnhowm?a 1995, Comcast LUK Cable received net proceeds of $291.1 miilion from the sale of $517.3 million principal

amount at maturity of its 11.20% senior discount debentures due 2007 (the 2007 Discount Debentures”). Interest

:u::n on mf;o;&u::\:t Debmx\;;s o “lo:irb::‘: w:zhounded semi-annually from November 15, 1995

0 vember 15, 5 which interest in on each May 15 and November through

?oon;m562f7 The net proceeds from the offering were utilized by Comcast UyK Cable for ldvu\oul:id capital
its equity investees and » d

comrioud equity and subsidiaries primarily for the build-out of their telecommunications networks

S;twumngni:ummo(msawmuwnwmlWi.m&mmymndmqud
Wmm‘mmm market repurchase program (the "Repurchase Program®) pursuant W which the Company could
chue.‘ s mn_sndmnfd\umuiduudww.npmssoo.omdhmo(nmwmm
equity securities, subject 10 certain restrictions and market conditions. Based on the trade date for stock
Mﬂwm;:z:‘;muﬂdwll.lﬁﬂlmdlwi.ﬂtwwz.lmﬂh shares, 10.5 million g
ottt shares, respectively, of its common stock for aggregate consideration of $36.2 million, $180.0 million
’ mm;ﬁ;w&:rmwywm,mmumoruwmm
Wm' ,,(mus,mu;on Company repurchased a total of 13.5 million shares of its common stock for aggregate

Variable Rate .. $88.%

Interest Rate and Foreign Currency Exchange Rate Risk Management

The Company is exposed to market risk including changes in interest rates and foreign currency exchange rates. To
manage the volatility relating to these exposures, the Company enters into various desivative transactions pursuant o
the Company's policies in areas such as counterparty exposure and hedging practices. Positions are monitored using
techniques including market value and sensitivity analyses, The Company does not hold or issue any derivative financial
instruments for trading purposes and is not a party o leveraged instruments. The credit risks associated with the
Company's derivative financial instruments are controlled through the evaluation and monitoring of the creditworthiness
of the counterparties. Although the Company may be exposed to losses in the event of nonperformance by the
counterparties, the Company does not expect such losses, if any, 10 be significant

Interest Rate Risk

The use of interest rate risk management instruments, such as interest rate exchange agreements ( "Swaps”), interest rate
cap agreements ("Caps”) and interest rate collar agreements ("Collars™). is required under the terms of certain of the
Company's outstanding debt agreements. The Company's policy is to manage interest costs using a mix of fixed and
variable rate debt. Using Swaps, the Company agrees to exchange, at specified intervals, the difference between fixed
and variable interest amounts calculated by reference to an agreed-upon notional principal amount. Caps are used 0 lock
in & maximum interest rate should variable rates rise, but enable the Company 10 otherwise pay lower market rates
Collars limit the Company’s exposure to and benefits from interest rate fluctuations on vanaoie rate debt to within a
certain range of rates.

The table set forth below summanzes the fair values and contract tesms of financial instruments subject Lo interest rate
risk maintained by the Company as of Decernber 31, 1997 (dollars in millions)
Expected Maturity Date Fair Value at
998 999 2000 2001 2002 Thereafier Toml 128 n1

Debt

ixed Rate . ...
Average Interest Rate 104% 89% 82% 9.5% 8.6%

$439 $9.1 $19.7 §2262 $1012 $4,5487 $4,9488 $5,380.0
9.0% 9.0%

s1988  $282.1 $3474  $3893 $436.1 $1,742.5 §1,742.5

Average Interest R;le 6.5% 68% 68% 65% 6.9% 6.8% 68%

Interest Rate Instruments
Variable to Fixed Swaps ...  $100.0

$600.0
Average Pay Rate ... 5.1% % 5.6%
Average Receive Rate 59% /e 6.1%
< . $150.0 $150.0

6.1% 67%

3 $50.0 $50.0

Average CapRate ...... 10% 1.0%
Average Floor Rate ... 49% 49%

The notional amounts of interest rate instruments, as presented in the above table, are used to measure interest o be paid
or received and do not represent the amount of exposure to credit loss. The estimated fair value spproximates the
proceeds (costs) to settle the outstanding contracts. Interest rates on variable debt are estimated by the Company using
the average implied forward LIBOR rates for the year of maturity based on the yield curve in effect at December 31,
1997 plus the borrowing margin in effect for each credit facility st December 31, 1997. Average receive rates on the
Varisble to Fixed Swaps are estimated by the Company using the average implied forward LIBOR rates for the year of
maturity based on the yield curve in effect at December 31, 1997 ‘Whil, Swaps, Caps and Collars represent an integral
part of the Company's interest rate risk management program, their incremental effect on interest expense for the years
ended December 31, 1997, 1996 and 1995 was not significant.




Foreign Currency Exchange Rate Risk

< entered into certain foreign exchange option contracts (“FX Options™) as & normal part of its foreign
::‘crg:rynznk)nh:u:mm efforts, These D%Opumu are used 0 lm\ilw U)_: Cable's exposure 1o the risk that the
eventual cash outflows related 10 net monctary liabilities denominated in currencies other than its functional currency
(the UK Pound Sterling or "UK Pound”) (principally the 2007vDWFDebmnx=) are adversely affected by m,:gﬁ
in exchange rates ing 1995, Comeast UK Cable entered into certain foreign e_xuhmge put option mn‘u‘a_s( FX
Puts”) which may be settled only on November 16, 2000. As of December 31, 1997 and 1996, Comcast UK (\:Il?lehfd
£250.0 million notional amount of FX Puts o purchase US dollars atan exchange rate of $1.35 per £1.00 (the Rmc )
The FX Puts provide 2 hedge, to the extent the exchange rate falls below the Ratio, against Comcast UK Cabie's net
monetary liabilities denominated in US dollars since gains and losses realized on the FX Puts are offset egainst foreign
exchange gains or losses realized on the underlying net liabilites. Premiums paid for the FX Puts, of $21 4 million, have
been recorded as assets in the Company’s consolidated balance sheet. These premiums are being nmnmmd over the terms
of the related contracts. As of December 31, 1997 and 1996, the FX Puts had carrying values of $13 | million and $18.4
million, respectively, and estimated fair values of $5.2 million and $5.5 million, respectively. The difference between
the carrying amount and the estimated fair value of the FX Puts was not significant as of December 31, 1995

S, educe hed| costs, Comeast UK Cable sold foreign exchange call option contracts ("FX Calls®)
:;:?:&;n:eog;;z :mli‘on notional amount. Comcast UK Cable received $5.3 million from the sale of these contracts.
These contracts may only be settled on their expiration dates Of these contracts, £200.0 mxlll_on notional amount, with
an exchange ratio of $1.70 per £1.00, expired unexercised in November 1996 while the remaining contract, with 8 £50.0
million notional amount and an exchange ratio of $1.62 per £1.00, has -uulune_n: dauy in November 2000. In 1996, in
order to continue 10 reduce hedging costs, Comeast UK Cable sold ndd'moml FX Calls, for proceeds of $3.5 ymum
1o exchange £200.0 million notional amount at an average exchange ratio of $1.75 per £1.00. Thé: ‘contracts exp
unexercised in the fourth quarter of 1997, The FX Calls are marked-to-market on & current basis in the Company's
consolidated statement of operations

7 u ted 10 the FX Calls, a< recorded in the
As of December 31, 1997 and 1996, the estimated fair value of the liabilites related to ’ x
Company's consolidated balance sheet, was $4.4 million and $12.2 millon, respectively. Changes fn fair value between
measarement dates relating to the FX Calls resulted in exchange gains of $7.4 million and exchange losses of $22
million during the years ended December 31, 1997 and 1996, respectively. There were no significant exchange gains
or losses relating (o these contracts during the year ended December 31, 1995

The table set forth below summarizes the fair values and contract terms of financial instruments, subject to foreign
currency exchange rate risk, maintained by the Company (dollars in millions)
Expected Fair Value at
Maturity 2007 125197
On Balance Sheet Financial Instruments
£UK Functional Currency:
Long-term debt (SUS) at accreted value . . $3783 $4177
Aversge interestrate . ... Teheateis 1120%
Expected Fair Value &t
Mawity2000  123197(1)
Foreign Exchange Rate Dertvatives
£UK Functional Currency:
FX Puts

Contract amount .
Exchange rate (SUS/EUK)
FX Calls

Equity Price Risk

As part of the Repurchase Program, the Company sold put options on shares of its Class A Special Common Stock. Put
options on 4.0 million shares, sold by the Company during 1996 and 1995 and outstanding at December 31, 1996,
expired unexercised during the first quarter of 1997. Upon expiration, the Company reclassified $69.6 million, the
amount it would have been obligated to pay to repurchase such shares had the put options been exerci

4, from common
equity put options to additional capital in the Company's consolidated balance sheet.

As part of the Repurchase Program, in April 1997, the Company sold put options on 2.0 million shares of its Class A
Special Common Stock. The put options give the holder the right to require the Company 1o repurchase such shares at
$15.68 per share on specific dates in April and May 1998 The amount the Compan d be obligated to pay to
repurchase such shares upon exercise of the put options, totaling $31.4 million, has been rec fied from additional
capital to common equity put options in the Company’s December 31, 1997 consolidated balance sheet. The difference
between the proceeds from the sale of these put options and their estimated fair value was ne

significant as of
December 31, 1997

The telecommunications industry, including cable and cellular communications, and the electronic retailing industry are

increasing and rapid hanges. The Company’s e results of operations will
be affected by its ability to react to changes in the competitive environment and by us ability to implement new
technologies. However, the Company believes that competition, technological changes and its significant losses will not
significantly affect its ability to obtain financing

The Company believes that it will be able 10 meet its current and long-tenn liquidity and capital requirements, including
fixed charges, through its cash flows from operating activities, existing cash, cash equivalents, short-term investment
end lines of credit and other external financing

t ows

Cash and cash equivalents increased $82.4 million as of December 31, 1997 from December 31, 1996 and decreased
$207.8 million as of December 31, 1996 from December 31, 1995. Changes in cash and cash equivalents resulted from
cash flows from operating, financing and investing activities as explained below

Net cash provided by operating activities amounted to $916.0 million, $799.6 million and $520.7 million for the years
ended December 31, 1997, 1996 and 1995, respectively. The increases of $116.4 million and $278.9 million from 1996
10 1997 and 1995 w0 1996 were principally due to the increase in the Company’s operating income before depreciation
and amortization (see "Results of Operations®), including the effects of the Scripps Acquisition and changes in working
capital as a result of the timing of receipts and disbursements

Net cash provided by (used in) financing activities, which includes the issuances and repurchases of securities as well
a5 borrowings and repayments of debt, was $355.6 million, ($81.2) million and $2.036 billion for the years ended
December 31, 1997, 1996 and 1995, respectively. During 1957, the Company borrowed §3.045 billion, including the
Cable Notes of $1.691 billion, the Cellular Notes of $998.4 million, the Disney Notes of $132.8 million and borrowings
under its existing lines of credit, and repaid $3.580 billion of its long-term debt, including $1.665 billion relating W the
Cable Refinancing, $981 8 million relating to the Cellular Refinancing, $43.6 million relating to the redemption of the
Step Up Debentures and $139.3 million relating to the redemption of the 10% Debentures. Deferred financing costs of
$44.9 million were incurred during 1997 related principally 1o the issuance of the Cable Notes and the Cellular Notes
In addition, during 1997, the Company received $1.0 billion from Microsoft Corporation for the issuance of its Class
A Special Common Stock and Series B Preferred Stock, repurchased $33.6 million of its common stock and paid cash
dividends on its common stock and Series A Preferred Stock of $34.0 million. During 1996, the Company borrowed
$839.5 million under new and existing lines of credit and repaid $734 4 million, including $257.4 million in connection
with the refinancing of certain indebtedness and $123.7 million of repayments under a vendor financing arrangement.
Net repurchases of the Company’s common stock in 1996 were $175.9 million and cash dividends paid on its common
stock and Series A Preferred Stock totaled $26.8 million. During 1995, the Company borrowed $3.728 billion including
$1.1 billion in connection with the QVC Acquisition, $1.085 billion in connection with the refinancing of certain
indebtedness, $300.9 million associated with the funding of Sprint PCS, $300.0 million of the 2007 Discount Debentures,

234




£250.0 million
§.1/8% senior SuU
long-term debt,
of optional repa

inated debentures due 2005 and $250.0 million of the s
hordinated debers , the Company retired and repaid $1.620 billion of its
s1 186 billion in connection with the ing of cermin indebtedness, and $175.0 million
v C's credit facility Deferred financ! $43.5 million incurred during 1995 related

in indebledness and borrowings of the 2007 Discount Debentures. In addition,
n stock of $22.4 million.

of the Company's 9-3/8% senior subordi
atures due 2006. Durtng

including
ats on Q'
pnn:lplﬂ) 10 the refinancing of cerain
aring 1993, the Compsay paid cash div
4 in investing activities Was $1.189 billion,
97,1996 =d l‘ﬁS.rupcﬁutl) During 1997,
netof cash acquired, of £170.1 million, relaung primarily 10 the acquisition
- illion, including capital contributions 10 Sprint PCS of $1443
, proceeds from investing activities include proceeds from

P Hion. including $98.4 million
on from the sale of TCG!

15 of $216.7 milli
cash acquired, ©

Net cash use
bes 31,1

+ock. and options and 5689 milli
invest ities includes acquisitions, net of
of $502.0 million. includng $159.6 million in co
ributions to Spant pCS of $106 8 millios
lion. Cash proceeds &
o
Cablevision. L]
consideration 18
ies in the 2
isitions of $1.386 billice. y f of cash
f $4802 i 10 Sprint PCS of $3275 i
mres of $623.0 il of $240.8 million- Such amounts
by proceeds from sales of long-erm i@ ron with the Heritage
Transaction (see *Results of Operations = Consolidated Analysis”)

mmdrﬂpmghamcrshmwmin
vestments of £410.5 million, principally in connection
{ Nextel shares.

and the sale 0!

Resuls of Operations
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L7170
12072
3146
oY
508.9

1995
$3,3629
900 8

10188
3399
—349.1
Ty
5247
(2298)
866

(63)
42.1
(49.7)

— 6

($43.9)

ded Dece
mber 31, 1997 is
as

";"‘Sﬁfbeq )
o

$8742
156.0
4569

$675.5
2134
ma
1884
(253)
346
179.1
16.1
(1072)
582
406
(89)
423
(1.7
(ER))
$96

21.6%
140
266
216
508
204
46
45
1ns
NM
(81.0)
NM

672
NM
NM
NM

(34)

(83.6)

21.9%




Operating Results by Business Segment

The following represent the operating results of the Company’s significant business segments, including: "Domestic
Cable Communications,” the most significant of the Company’s cable communications operations; "Electronic Retailing,”
the most significant of the Company's content businesses; and "Celiular Communications,” the most significant of the
Company's P 1] services operations. The remaining components of
the Company's operations are not independently significant (o the Company's consolidated financial position or results
of operations (see Note 10 to the Company's consolidated financial statements) -

Domestic Cable Communications

As & result of the Scrippz Acqy the Company d , the financial results of Scripps Cable
effective November 1, 1996, The following table presents actual financial information for the year ended December 31,
1997 and pro forma financial information for the years ended December 31, 1996 and 1995 as if the Scripps Acquisition
occurred on January 1, 1995. Pro forma financial information is presented herein for purposes of analysis and may not
reflect what actusl operating results would have been had the Company owned Seripps Cable since January 1, 1995
{doilars in millions)

Year Ended
December 31,
Pro Forma

Service income J $18938
Operating, selling, general and
administrative expenses o 979.1

Operating income before depreciation
and amortization (8) convi

Service income e cee $1,8938
Operating, selling, general and
979.1
Operating income before depreciation
and amontization (3)

See fooote (1) on page 36.

Of the respective $179.2 million and $164. 1 million increases in service income for the years ended December 31, 1997
and 1996, $38.1 million and $45.¢ million are attributable 1o subscriber growth, $122.8 million and $101.0 million relate
10 changes in rates, $11.0 million and $5.5 million are attributable to growth in cable advertising sales and $7.3 million
and $11.8 million relate to other product offerings.

Of the respective $106.2 million and $86.5 million increases in operating, selling. general and administrative expenses
for the years ended December 31, 1997 and 1996, $27.9 million and $34.7 million are attributable to increases in the
costs of cable programming as a result of subscriber growth, additional channel offerings and changes in rates, $192
million and $13.5 million are attributable to increases in costs associated with customer service, $7.7 million and $4.5
million are attributable to growth in cable advertising sales and $51.4 million and $33.8 million result from increases
humn!hw.wnwhmumdmwmmmwMuwpmdmuﬂ'uinp. It is anticipated that
the Company's cost of cable programming will increase in the future as cable pmpmm;nmmaunﬂlddhioml
sources of cable programming become svailable

Electronic Retailing

As a result of the QVC A the Company d g the financial results of QVC
February 1, 1995. The following table presents actual financial information for the years ended Dc:cmb-?l IL 12,9?1:,';
1996 and pro forma financial information for the year ended December 31, 1995 as if the QVC Acquisition kil
January 1, 1995. Pro forma financial information is presented herein for purposes of analysis and may not reflect hat
actual operating results would have been had the Company owned QVC since January 1, 1995 (dollars in millions) ]

Year Ended
Increase

Net sales from electronic retailing
Cost of goods sold from electronic retailing
Operating, selling, general and administrative
expenses
Operating income before depreciation
and amortization (a)

Gross margin

Net sales from electronic retailing
Cost of goods sold from electronic retailing
Operating, selling, general and administrative
expenses
Openating income before depreciation
and amortization (8) v

Gross margin
(a) See footnote (1) on page 36

The respective increases in net sales fiom elecronic retailing 2 2

c Gom el g of $246.7 million and $216 6 million for the years ended
December.31, 1997 and 1996 are primarily attnibutable to the effects of 7.4% and 72% increases, rup-x;ndy in the
average number of homes receiving QVC services in the US and 13.7% and 36 5% increases, respectively, in the average
number of homes receiving QVC services in the UK.

An lllpwmct for mgmed merchandise is provided as a percentage of sales based on historical experience. The return
provision was approximately 21% of gross sales for each of the years ended December 31, 1997, 1996 and 1995

The increases in cost of goods sold from electronic retailing are primaril,
1 i . ly related to the growth in net sales. The changes
in gross margin between these periods are primarily due to slight changes in product mix from year to year

Of the respective increases in operating, selling, general and administra. ‘ve expenses of $53.3 million and $36.3 millio
(al the years ended December )I‘, 1997 and 1996, $25.5 million and $6.0 million are attributable to :‘un-up :os:
incurred by QVC in Germany, which began operations in the fourth quarter of 1996, and the remaining increases are
primarily mk 10 higher sales volume, increases in advertising costs and additional costs associated with new
bu:{zm. offset, in part, by the reduction in expenses realized upon ! of QVC's 1 i

= P




Cellular Communications

The following table sets forth the operating results for the Company’s cellular communications segment (dollars in
millions):
Year Ended
December 31, Increase
1997 1996 $ %

Service income 54449 $426.1 %
Operating, seiling, general and sdministrative

expenses : _2659 . 14
Operating income before depreciation D

and amortization (a) $1602

Service income
Operating, selling, general and .dmmmne
©xpenses
Operating income before ﬂ(precuxm
and amortization (a)

{a) See foomote (1) on page 36

Of the respective $18.8 million and $51.2 million increases in service income for the years‘ended December 31, 1997
and 1596, $18.2 million and $69.6 million, respectively, are attributable to the Company’s subscriber growth and $15.4
million and $500,000, respectively, are attributable to roamer growth. Offsetting the increases are decreases of $14.8
million and $18.9 million, respectively, resulting primarily from a reduction in the average rate per minute of use as a
result of promotional and free minutes provided to customers.

The $3.6 million increase in operating, selling, general and administrative expenses from 1996 to 1997 is primarily
stributable 10 2 $10.5 million increase in fixed costs related to retail centers. Offsetting this increase is a decrease of $6.9
million primarily attributable to expense reductions achieved through implementation of fraud management programs,
improved bad debt experieace as a result of stronger credit procedures and a reduction in commission costs resulting
from fewer gross subscriber additions in 1997. The $28.8 million increase in operating, selling, general and
administrative expenses from 1995 to 1996 is primarily attributable to 2 $24.3 million increase related to subscriber
growth, including the costs to acquire and service subscribers. The remaining increase of $4.5 million is primarily due
10 increases in customer service and administrative costs, partially offset by expense reductions achieved through
implementation of fraud management programs.

Consolidated Analysis

The $159.7 million increase in depreciation expense from 1596 to 1997 is primarily attributable to the effiects of capital
expenditures during 1996 and 1997 and the effects of the Scripps Acquisition. The $25.3 million decrease in depreciation
expense from 1995 o 1996 is primarily sttributable to the effects of the rebuild of certain of the Company's cellular
equipmens in |995(nebehw).oﬁahpmbymedumorupm=mmdm 1995 and 1996 and the effects
of the Scripps Acquisition

In 1995, the Company’s cellular division purchased $172.0 million of switching and cell site equipment which replaced
the existing switching and cell site equipment (the *Cellular Rebuild™). The Company substantially completed the
Cellular Rebuild during 1995. Accordingly, during 1995, the Company charged $110.0 million to depreciation expense
Mbmudwmummmoruw@mumwmmw
upon

The $78.4 million and $34.6 million increases in amontization expense from 1996 10 1997 and 1995 to 1996, respectively,
are primarily atributable 1 the effects of the Scripps Acquisition in November 1996 and the effects of the QVC
in February 1995, '

The $24.1 million increase in interest expense from 1996 to 1997 is primarily auributable (0 an increase in the
Company's weighted average interest rate on the Company's outstanding debt an! 2 decrease in capitalized interest from
1996 to 1997, offset, in part, by a decrease in the Company's outstanding long-term debt. The S16.1 million increase in
interest expense from 1995 to 1996 is primarily attributable o an increase in the Company's outstanding longYerm deb,
offset, in part, by a decrease in interest rates and an increase in capitalized interest from 1995 to 1996

The Company anticipates that, for the foresecable future, interest expense will be a significant cost to the Company and
will have a significant adverse effect on the Company's ability to realize net eamings. The Company believes it will
continue to be able to meet its obligations through its ability both to generate operating income before depreciation and
amortization and to obtain external financing

The $14.5 million increase in investment income from 1996 10 1997 is primarily attributable to the $6€ 9 million gain
recognized in 1997 on the sale of TCGI Class A stock, offset, in part, by the $47.3 million gain recognized upon the
‘exchange of the shares of Tumer Broadcasting System, Inc. ("TBS") held by the Company for Time Wamer, Inc (“Time
Wamer”) common stock in 1996 as a result of the merger of Time Wamner and TBS in October 1996. The $107.2 million
decrease in investment income from 1995 to 1996 is principally due to the effects of the gain realized in the Heritage
Transaction in 1995 (see below), offset, in part, by the gain recognized upon the exchange of the shares of TBS held by
the Company for Time Warmer common stock in 1996

In January 1995, the Company its in Heritage C Inc. with TCI for 13.3 million
publicly-traded Class A common shares of TCI with a fair market value of $290.0 million. Shortly thereafter, the
Company sold 9.1 million unrestricted TCI shares for total proceeds of $188.1 mullion (coliectively, the "Heritage
Transaction™). As a result of these transactions, the Company recognized a pre-tax gain of $141.0 million as investment
income in 1995.

In February 1997, in connection with an scquisition, TCGI issued 2.1 million unregistered shares of its TCGI Class A
Stock. As a result of the stock issuance, the Company recorded a §7.7 million increase in its proportionate share of
TOG!'s net assets as a gain from equity offering of affiliate in its 1997 consolidated statement of operations. As a result
of the TOGI IPO, the Company recorded a $40.6 million increase in its proportionate share of TCGI's net assets as a gain
from equity offering of affiliate in its 1996 consolidated statement of operations.

The $185.3 million and $58.2 million increases in equity in net losses of affiliates from 1996 to 1997 and 1995 to 1996,
, are due to the timing of investments in and changes in losses incurred by Sprint PCS, TCGI, the Company's
international investees, Comcast-Spectacor and certain programming investees, and the effects of the E! Acquisition
Based on Sprint PCS’ current operations and business plan, the Company anticipates that its proportionate share of Sprint
PCS"' losses will be significant in future years. In addition, as a result of the acquisition of E! Entertainment, the
Company recorded a charge representing the cumulative amount that would have been recorded had the Company
accounted for its investment in E! Entertainment under the equity method since the date of initial investment (the
*Cumulative Charge®). Since the Company's share of E! i ive losses was in excess
of the Company’s historical cost basis in E! Enlmmumdummeywmdamwnwmeobhpnonm
fund the losses of E! Entertainment, the Cumulative Charge was limited to the Company's historical cost basis of $12.1
million. Such amount is included in equity in net losses of affiliates in the Company's 1997 consolidated statement of
operations as it is not significant for restatement of the Company's prior year financial statements.

The $8.4 million and $8.9 million increases in other expense from 1996 to 1997 and from 1995 t0 1996 are primarily
attributable to the settiement of certain litigation in 1996 and the effects of changes in foreign exchange gains and losses.

The $28.8 million decrease in income tax expense from 1996 to 1997 is primarily attributable to the increase in loss
before income taxes, offset by increases in certain non-deductible expenscs, such as goodwill amortization, foreign losses
and equity in net losses of certain affiliates. The $42.3 million increase in income tax expense from 1995 to 1996 is
primarily attributable to the decrease in loss before income taxes, plus increases in certain non-deductible expenses.
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The $28.2 million increase in minority interest income from 1996 to 1997 is primanly atributable to minority interests
in the net loss of Comeast UK Cable and the net income of QVC

share consist of
t for the year ended December 31, 1997 of $30.2 million or $.09 per common
F;lrlmdm‘l;y!;lem J,su and debt costs of $47.9 million, net of the related tax benefit of $17.7

s h financing, the Cellular Refinancing, the redemption of the 10%
million, expensed in connection with the Cable Re .
Debentures, the redemption of the Step Up Debentures and repayments made with the proceeds from the New Bank

Facility

1.0 million consists of unamortized debt acquisition
The extraordinary item for the year ended December 31, 1996 of § :

costs of $1.8 million, net of the related tax benefit of $800,000, expensed in connection with the prepayment of a portion
of a subsidiary's outstanding debt

Ilion or $.02 per common share consists of debt
The extrsordinary item for the year ended December 31, 1995 of $6.1 mil o
extinguishment costs of $9.4 million, net of the related tax benefit of $3 3 million, expensed in connection with the
refinancing of certain indebtedness

December 31, 1997, 1996 and 1995, the Company's distributions from investees and eamings before
::::rﬁym?:m, income tax expense, equity in net losses of affliates and fixed charges (interest expense) were
$742.1 million, $770.0 million and $615.6 million, respectively. Such earnings were lduqulu to cover dx ww;
fixed charges, including capitalized interest of $18.0 million, $32.1 million and $6.4 mllhm‘)r of $582.9 miltion, $572.9
million and $531.1 million for the years ended December 31, 1997, 1996 and 1995, respectively. The Company's fixed
charges include non-cash interest expense of $75.5 million, $97.0 million and $602 million for the years ended
December 31, 1997, 1996 and 1995, respectively.

The Company believes that its Josses will not significantly affect the performance of its normal busmew activities
because of its existing cash, cash equivalents and short-term investments, its ability to generate operating income: before
depreciation and amortization and its ability to obtain external financing.

The Company believes that its operations are not materially atfected by inflation

El S' REPORT

Board of Directors and Stockbolders
Comcast Corporation
Philadelphia, Pennsylvania

We have audited the accompanying consolidated balance sheet of Comcast Corporation and its subsidiaries as of
December 31, 1997 and 1996, and the related consolidated statements of operations, stockholders’ equity (deficiency)
and of cash flows for cach of the three years in the period ended December 31, 1997 These

responsibility of the Company’s management. Our responsibility is to express an opinion on these fin

based on our audits. We did not audit the consolidated al statements of QVC, Inc. ("QVC”) (a consolidated
subsidiary) which statements reflect total assets constituting | of the Company's consolidated total assets as of
December 31, 1997 and 1996 and total revenues coastituting 42%, 45% and 44% of e Company's consolidated
revenues for the years ended December 31, 1997, 1996 and 1995, respectively. Those statements were audited by other
auditors whose report has been furnished to us, and our opinion, insofar as it relates to the amounts included in the
Company’s consolidated financial statements for QVC, is based solely upon the report of such other auditors.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits and the report
of other auditors provide a reasorable basis for our opirion.

In our opinion, based on our audits and the report of other auditors, such cons d financial statements present fairly,
in all material respects, the financial position of Comeast Corporation and its subsidiaries as of December 31, 1997 and
1996, and the resukts of their operations and their cash flows for each of the three years in the period ended December 31,
1997 in conformity with generally accepted accounting principles.

Deloitte & Touche LLP

Philadelphia, Pennsylvania
February 27, 1998




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

ASSETS
CURRENT ASSETS
cash equrvalenss
Shorterm investments
wance for doubeful

Accownts

sccounts of $115.0 and $97 1
taventones, set
Other current assets.

Tota current wsses
INVESTMENTS, principalty in a'Slisees
PROPERTY AND EQUIPMENT

Accumciie’ Seprecistion.

Property and equigment, net
DEFERRED CHARGES

Franche and bxense acqus e OS5
Excess of cost ever met assets sgusred aad ot

Accumuated amocsTton
Deferred charges, net

JABILITIES AND STOCKHOLDERS' EQUITY.
CURRENT LIABILITIES

‘Accounts pa yable and sccrued €1 penses.

Accrued imtcrest

Current portion of kong 4erm debt

Total current abilities

LONG-TERM DEBT, less current portion
DEFERRED INCOME TAXES
MINORITY INTEREST AND OTHER
(COMMITMENTS AND CONTINGENCIES
COMMON EQUITY PUT OPTIONS
STOCKHOLDERS EQUITY

Prfered sock - shorze, 200,000 shares, % serics A e

-s—vni‘.-—l.”’o-m
5.25% senies B mandatorily redecmable 51,000 par valoe,

13
2083

493

COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(Amounts in millions, except per share data)

REVENUES
‘Service income
Nt saes from electronic retailing

COSTS AND EXPENSES

Operating

Cost of goods sold from electronic reailing,
Selling, general and administative
Depeeciation

OPERATING INCOME
OTHER (INCOME) EXPENSE
Investment

income
Equity in net losses of affikiates
Gain from equity offering of affiliste
Other

LOSS BEFORE INCOME TAX EXPENSE, MINORITY
INTEREST AND EXTRAORDINARY ITEMS .

INCOME TAX EXPENSE

LOSS BEFORE MINORITY INTEREST AND EXTRAORDINARY
TEMS

MINORITY INTEREST
LOSS BEFORE EXTRAORDINARY 1EMS
EXTRAORDINARY ITEMS
NET LOSS
PREFERRED DIVIDENDS
NET LOSS FOR COMMON STOCKHOLDERS
LOSS FOR COMMON STOCKHOLDERS PER COMMON SHARE
Extraordinary rtems
Netloss

WEIGHTED AVERAGE NUMBER OF COMMON SHARES

See notes 10 consoiicated financial statements
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CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in millions)

OPERATING ACTIVITIES

Net loss.
Adjustments 10 reconcile ¢ loss o et cash provided
by operating activities:

ion

Amortization
Non-cash interest expense, net
Equity ir. net losses of affilistes
Gain from equity offering of affiliste
Gains on sale of a subsidiary

Increase in sccounts receivable, nct
Increase in inventoncs, net

Decrease (increase) in other current asscts
Increase in sccounts paysble and sccrued expenses
Increase in accrued interest

Net cash provided by openting sctivities

FINANCING ACTIVITIES
Proceeds from borowings
Retirement and repayment of debt
Issuance of preferred stock
Issuances (repurchases) of common stock, pet
Equity contribation to & subsidiary
Dividends .
Deferred financing costs
Other

INet cash provided by (used in) financing activities

INVESTING ACTIVITIES

Acqisitions, net of cash acquired . -
‘Procesds from sakes (purchases) of short-term investments, net
Investments, principally in affilistes .. s

Procesds from sales of wnd distributions from investments,
principally in affistes ...

Proceeds from investees' repayments of loans.

expenditures
Additions to deferred charges
Other -

INet cash used in investing activities

INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, beginning of year
CASH AND CASH EQUIVALENTS, ead of year

See notes 1o consoixdated financial satements

Year Eaded December 31,
199
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY IENCY.
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(Dollars in millions, except per share data) o B
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B e e s COMCAST CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

BUSINESS

Comcast Corporation and its subsidiaries (the "Company”) is principally engaged in the development, management
and operation of broadband cable networks, cellular and personal communications systems and the provision of
content.

(Cable communications includes cable and telecommunications services in the United States ("US™) and the United
Kingdom ("UK"). The Company's consolidated domestic cable operations served spproximately 4.4 million
subscribers and passed approximately 7.1 million homes as of December 31, 1997. The Company owns a 50%
interest in Garden State Cablevision L.P. ("Garden State"), a cable communications company serving more than
"0!000mbtalb:nlﬂipmmmonmlwmhomnlfcsmzﬂfNNluuy Satellite-delivered video
mummwmwysmmmmmmwmmw
1..P. (*Primestar”) (see Note 4). In the UK, a subsidiary of the Company, Comcast UK Cable Partners Limited
("Comcast UK Cable*), holds ownership interests in four cable and telephony busmesses that collectively have the
potential to serve over 1.6 million homes (see Notes 3 and 4).

The Company provides cellular telephone communications services pursuant to licenses granted by the Federal
Communications Commission ("FCC™) in markets with a population of more than 82 millicn, including the area
in and around the City of Philadeiphia, Pennsylvania, the State of Delaware and a significant portion of the State
of New Jersey. Personal communications services ("PCS*) are provided through the Company's investment in Sprint
Spectrum Holdings Company, L.P. ("Sprint Spectrum® or "Sprint PCS”) (see Note 4).

Content is provided through the Company's majority-owned, subsidiaries QVC, Inc. ("QVC"), an clectronic retailer

and E! Entertainment Television, Inc. ("E! Entertainment”) (see Note 3), and other investments, including Comcast
SportsNet, The Golf Channel, The Speedvision Network and The Outdoor Life Network. Through QVC, the
Companry markets a wide variety of products and is available to, on a full and part-time basis, over 68 million homes
in the US, over 6.5 million homes in the UK and over 9.5 million homes in Germany.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation

The consolidated mxmmmmdummmmm«mm
ies. Al .nauﬁun accounts and i entities have been

climinated. Included w;mwmmndwn 1997 and 1996 are pet assets

dfwmdﬂll | million and $143.7 million, respectively.

Management's Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
it to make estimates and assumptions that affect the reported amounts of assets and liabilities and

disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of

revenues and expenses during the reporting period. Actual resuits could differ from those estimates.

Fair Values
mmummm-mmmmwmwmmmw
by the Company using available market & and
,wmhmwnmmm»mumummmmm
herein are not necessarily indicative of the amounts that the Company could realize in & current market exchange.
mmofdﬂuﬂ-ﬂmﬂmmmmhﬁ:mhnnmﬂeﬁumh
estimated fair value amounts. Such fair value estimates are based available
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as of December 31, 1997 and 1996, and have not been comprehensively revalued for purposes of these wnsoll&lled
financial statements since such dates.

Cash Equalmu and. Shon-:m Investments

Cash consist of US G ial paper, and

certificates of deposit with maturitics of three monms or less when purchased. Short-term investments consist

principally of US G paper, and certificates of deposit with

. maturities of greater than three months when purchased. The carrying amounts of the Company’s cash equivalents

mdm-uzm investments, classified as available for sale securities, approximate their fair values. As of December
1, 1996, short-term investments also include the Company's investment in Time Warmer, Inc. ("Time Wamer”)

Gj common stock (see Note 4).

Inventories ~ Electronic Retailing
Inventories, consisting primarily of products held for sale, are stated at the lower of cost or market. Cost is
determined by the average cost method, which approximates the first-in, first-out method.

Investments, Principally in Affiliates

Investments in entities in which the Company has the ability to exercise significant influence over the operating and
financial policies of the investee and investments in partnerships which are not controlled by the Company are
accounted for under the equity method. Equity method investments are recorded at original cost and adjusted
periodically to recognize the Company's proportionate share of the investees' net income or losses after the date of
investment, additional contributions made and dividends received. The differences between the Company’s recorded
investments and its proportionate interests in the book value of the investees' net assets are being amortized to equity
in net income or loss, primarily over a period of 20 to 30 years, which is consistent with the estimated lives of the
underlying assets.

Unrestricted publicly traded investments are classified as available for sale and recorded at their fair value, with
unrealized gains or losses resulting from changes in fair value between measurement dates recorded as a component
of stockholders' equity.

* Restricted publicly traded investments and investments in privately held companies are stated at cost, adjusted for

any known diminution in value.

Propcnymd&utpmml
and equipment are stated at cost. Depreciation is provided by the straight-line method over estimated useful
lives as follows:

Buildings and improvements ..

Improvements that extend asset lives are capitalized; other repairs and maintenance charges are expensed as
incurred. MMwnmwmmwlmkwmwumemmhmm
accounts and the gain or loss on di is as of expense.

Franchise and license acquisition costs are amortized on a straight-line basis over their legal or estimated useful lives
of 12 10 40 years. The excess of cost over the fair value of net assets acquired is being amortized on a straight-line
basis over estimated useful lives of 20 to 40 years.




. RI BSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995 (Continued)

Valuation of Long-Lived Assets

The Company periodically evaluates the recoverability of its long-lived assets, including property and equipment
and deferred charges, using objective Such include 2l based on the cash
flows generated by the underlying assets or other drwmumnu of fair value. -

Foreign Currency Translation

Assets and liabilities of the Company’s foreign subsidiaries, where the functional currency is the local currency, are
transiated into US dollars at the December 31 exchange rate. The related translation adjustments are recorded as a
separate component of stockholders' equity. Revenues and expenses are translated using average exchange rates
prevailing during the year. Foreign currency transaction gains and losses are included in other (income) expense.

Revemue Recognition

Service income is recognized as service is provided, Credit risk is managed by dmnn«ung services to cable and
cellular customers who are delinquent. Net sales from electronic retailing are recognized at the time of shipment
to customers. The Company’s policy is to allow customers to return merchandise for credit up to thirty days after
date of shipment. An allowance for returned merchandise is provided as a percentage of sales based on historical
experience. The return provision was approximately 21% of gross sales for each of the years ended December 31,
1997, 1996 and 1995 2

Stock-Based Compensation

Effective January 1, 1996, the Company adopted the provisions of Statement of Financial Accounting Standards
("SFAS") No. 123, "Accounting for Stock-Based Compensation,” which encourages, but does not require,
companies to record compensation cost for stock-based compensation plans at fair value. The Company has elected
to continue to account for stock-based compensation in accordance with Accounting Principles Board ("APB")
Opinion No. 25, "Accounting for Stock Issued to Employees,” and related interpretations, as permitted by SFAS
No. 123. Compensation expense for stock options is measured as the excess, if any, of the quoted market price of
the Company’s stock at the date of the grant over the amount an employee must pay to acquire the stock.
Compensation expense for restricted stock awards is recorded annually based on the quoted market price of the
Company's stock at the date of the grant and the vesting period. Compensation expense for stock appreciation rights
is recorded annually based on the changes in quoted market prices of the Company’s stock or other determinants
of fair value at the end of the year (see Note 6).

Postretirement and Postemployment Benefits
The estimated costs of retiree benefits and benefits for former or inactive employees, after employment but before
retirement, are accrued and recorded as a charge to operations during the years the employees provide services.

Investment Income

Investment income includes interest income and gains, net of losses, on the sales of marketable securities and long-
term investments. Gross realized gains and losses are recognized using the specific identification method (see Note
4). Investment income also includes impairment losses resulting from adjustments to the net realizable value of
certain of the Company’s long-term investments

Cﬂpllﬂllﬂd Interest

Interest is capitalized as part of the historical cost of acquiring qualifying assets, including investments in equity
method investees while the investee has activities in progress necessary to commence its planned princij
operations. Capitalized interest for the years ended December 31, 1997, 1996 and 1995 was $18.0 million, $32.1
million and $6.4 million, respectively.
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To our shareholders, employees and friends

“Why are these men smiling?” A mutual
friend saw this photo and suggested the tongue-in-
cheek caption. After all, wasn't 1996 supposed to be a
calamitous year for companies in the cable industry?
Wouldn't our roof collapse from the pressure of com-
petition and the weight of increased capital costs?

Hadn't our prospects for growth diminished greatly? =
Ralph . Roberts, Chairman; Brian L Roberts, President

Unfortunately, like most of us, our friend spends too much time reading newspaper headlines
rather than digging below the surface for the details. True, increased competition has changed
our businesses. Certainly, our languid stock price has given us little to smile about (a matter,
we can assure you, that we take very seriously). However, we believe 1996 will be marked as a
watershed year in our history for far more positive reasons.

We achleved excellent Comcast has proven that not only do we know how to respond to the chal-
operating performance lenges of today's rapidly changing communications industry; we have
while investing in  leamed how to thrive on them. Through a balanced but aggressive strategy, we
new and existing  have continued to achieve excellent operating performance, while investing in
businessestodrive new and existing businesses to drive our future growth. We refer to this
future growth  strategy as “running a tight ship,” the theme we've adopted for this year's
summary annual report. And, while many pundits sald it couldn't be done,

we can demonstrate our success with concrete resuits.

Adjusted for acquisitions,  For the second year, we achieved double-digit revenue and cash flow growth.
revenues increased 14.2%  For the year ended December 31, 1996, Comcast Corporation reported consoli-
and operating cash flow  dated revenues of $4.038 billion, a 20.1% Increase over the $3.363 billion
Increased 13.7%  reported In 1995. Consolidated operating cash flow was $1.207 billion, an
18.5% Increase compared with $1.019 billion the previous year. On a pro forma
basls, excluding the cable operations acquired from The EW. Scripps Company
1996, but ues for all of 1995 and 1996, consol-
Idated revenues rose 14.2% to $3.970 billion, compared with $3.477 billion
In 1995. Pro forma cash flow 13.7% to

$1.179 bllion, compared with $1.037 billion In 1995.




cable television, which we will begin to roll out later in 1997. Both new services provide us
with new revenue opportunities, and will help us to bulld distinct competitive advantages.

We continue to bulld our content and As th b
of providers of multichannel delivery systems increases, the demand for high-
quality content continues to grow. QVC's outstanding performance illustrates
the value of sound programming investments. Since we gained control of the
world's largest electronic retailer in February 1995, QVC's operating cash flow
has increased almost 50%. In December 1996, we launched QVC Germany,
expanding our worldwide audience to more than 70 million households.

I March 1996, we strengthened our content portfolio by forming and acquiring
a majority interest in Comcast-Spectacor. This joint venture owns and
operates the 76ers team, the Phil Flyers and
Phantoms hockey teams, and two indoor arenas, the CoreStates Spectrum
and the new, state-of-the-art CoreStates Center. We believe Comcast-Spectacor
is one of the premier sports franchise and arena operations in the country,

and will produce many new revenue and cross-promotional opportunities.
In April 1996, Comcast-Spectacor quickly demonstrated this potential
by announcing the creation of a new regional, all-sports cable television chan-
nel which will regional sports including the games of
the Philadelphia Flyers and Phillies later this year.

Most recently, In January 1997, we teamed with The Walt Disney Company to
purchase a majority interest in I Entertainment Television, which reaches 42
million U.S. households. C3 (Comcast Content & C our pro-

The rk

performance of QVC
exemplifies the benefit
of sensible investments
in programming

Comcast-Spectacor
will launch a new
all-sports channel
in1997

Comcast acquired
control of
El

gramming venture launched In September 1995, will supervise the manage-
ment of E! s tions. E! s a valuable franchise

avaluable cable
rk reaching

and a nationally recognized brand. We believe that many opportunities exist to

enhance the entertainment channel's revenue potential through new
d " and

markets. During 1996, C3 also announced agreements to produce original pro-

gramming for the ABC, NBC and Fox networks, and for domestic TV syndication.

42 mlillion homes




One value that remains constant, however, is our commitment to soclal

responsibility in
hundreds of ways

and to good corporat We support hundreds of local
public service projects in the communities we serve. For the second straight
year, QVC and the Fashion Footwear Assoclation of New York teamed up for
*=QVC Presents FFANY Shoes on Sale,” which raised nearly $1.3 million to
benefit breast cancer research and education. Through a special holiday pm
motion, Comcast Cellular raised $285,000 for the Ronald McDonald Houses of
greater Philadelphia. In February 1997, the annual Philadelphia Fiyers' Wives
Fight for Lives Camival raised more than $850,000 for leukemia research and
local charities. Through our participation in “Cable in the Classroom,” Comcast
Cable has wired more than 4,000 schools for cable TV, providing a valuable
service to more than 2.5 million students nationwide.

Leaming from our past, we are well positioned for the future. During the 35 years
since we started in business, we have built a great foundation from which to grow
further. We have always weicomed new ind embraced creativ y
to build new businesses around these changes. Our finandial results have been
among the best in our industry. This

that work

with the Company

*“Running & tight ship™ means many things. We believe it

means continuously moving forward, operating with con-

trolied efficiency, employing and assoclating with bright peo-

ple who have knowledge and foresight, vision and technical ( )
expertise — balanced with the financial wherewithal to make It ;2"‘—\'

all work to the best interest of our shareholders, employees  Ralph . Roberts

and the communities we serve. Knowing we are doing thiswell  Chalrman
Is what keeps those smiles on our faces.

RS =

Brian L Roberts
President
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. Ask anyone In our cable television operations “what's new?” and bemplmd’ovlbngmﬂlﬂon,m.ﬁ
because Comcast Cable has undergone a dramatic transformation, as we have moved quickly to upgrade our
cable systems, expand our customer service capabilities and create exciting new avenues for growth. With an
unblinking eye for opportunity, our cable division continues to grow, producing re:old revenues and
operating cash flow In 1996.

new customers comcast Cable grew to 4.3 million t’uslomers In 1996,
making us the fourth largest cable television operator in the United States.
Despite competition from satellite TV and new cable providers, we added
138,000 multichannel video customers to our existing operations (including
66,000 Primestar by Comcast customers), a 4.0% increase in customers over 1995.

We acquired 800,000 customers by purchasing the cable television operations
of The E.W. Scripps Company in November 1996. Nearly 60% of these customers
are concentrated in two attractive “clusters” of at least 200,000 subscribers
each. We believe these markets offer excellent growth potential, through new
sales and increased sell-through of enhanced products and services.
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bmdenlng our U.S. nudlence QC has
mmwulwmm*nﬁwmmmm{ opl and increasing
mesh!mdbvudmolou{usmﬂmmnlsowlmmbehmasw‘u’tmum
M‘anwvsuemdWlowﬁmlommﬂhmmmsamln
'upﬁun_ieonspedalmnxowonunllksﬁ-”

muwem find us Last year at such prominent venues as the Super Bowl and the Otympics. We also
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new ways to shop QVCr

nience—that have made QVC a hl( in the Unite Sl:én
lowing lround l.he world. Our first Inlenullonal shoppi!(




lﬂ\ addition to being an invaluable source of live programming., Comcast-Spectacor
creates profitable branding and marketing synergles for our businesses through-

out the greater Philadelphia region. The joint venture's two arenas are outstand-
Ing assets, and we expect to book more than 350 events in the facilities in 1997,
attracting a combined audience of more than 3. .5 million people
internet opportunities we believe the Intemet presents excellent

business opportunities to complement our emerging online business. To date,
we have invested in several companies, including @Home, 2 high-speed cable
modem service; VeriSign, a provider of digital authentication services for
secure electronic commerce; and CitySearch, which develops online commu-

nity Information for the Internet.
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operations

Delivering the goods In today’s business environment is no easy feat. You have
to see past the issues of the day and maintain a steady course regardiess of
the bumps and potholes in the road. It's a rigorous balancing act which deter
mines how your operations stack up in a competitive world.

Fortunately, we have a lot of practice. Guided by 2 sound strategy and clear vision, we have
achieved what might be called “dynamic balance”— a focused style of management in which
we don't allow today’s challenges to distract us from our long-term goals. At the same time, we
don't let long-term goals supplant our responsibility for current performance. When you
survey our industry, you'll find it's not an easy balance to achieve. At Comcast, it has always

been our way of doing business.
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Non-cash interest expense, net
Equity in net losses of affiliates
uln from equity offering of affiliate
s on sales of subsidiaries
Gnlm on long-term Investments, net
Minority interest
Extraordinary tems -
Deferred income taxes and other
meRa.k




and General Manager
West/Central Florida
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Executive Vice President
Affiliate Sales and Marketing
John F. Link

Executive Vice President
Chlef Information Officer

Senior Vice President
Programming and Broadcasting

€3 (COMCAST CONTENT &
COMMUNICATIONS)

President

Kimberty A. johnston
Vice President

Richard J. Katz
Vice President

Kart D. Knepley
Vice President
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COMCAST TELECOMMUNICATIONS, INC. SD P.UC. Tariff No. |
d/b/a COMCAST LONG DISTANCE Onginal Page No. |
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SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This TanfY contains the descriptions, L and rates ci to the hing of service and
facilities for telecommunications services within the State of South Dakota by COMCAST
TELECOMMUNICA [TONS, INC., d'b/a COMCAST LONG DISTANCE (“Company™). This tariff 1s on
file with the South Dakota Public Utilities Commussion, and copies also may be inspected, during normal
business hours, at the following location: 211 South Gulph Road, King of Prussia, Pennsylvania 19406.

Effective:

Barry Edelstemn, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SDP.UC Tariff No. |
d/b/a COMCAST LONG DISTANCE Original Page No. 2
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CHECK SHEET

The title page and pages 1-50 inclusive of this TanfT are effective as of the date shown. Onginal and revised
pages, as named below, compnse all changes from the onginal TanfY in effect on the date indicated.

SHEET REVISION S REVISION

Onginal Onginal
Onginal Onginal
Onginal Onginal
Onginal Onginal
Ongnal Oniginal
Original Onginal
Ongnal 1 Onginal
Onginal Onginal
Ornginal Original
Ongnal Ongnal
Original 5 Onginal
Onginal 3 Onginal
Onginal 7 Onginal
Onginal 38 Ongmal
Onginal Onginal
Onginal Onginal
Onginal Orniginal
Oniginal Onginal
Onginal L Ongmnal
Onginal Oniginal
Onginai Onginal
Onginal Ongina
Onginal 8 Ongnal
Ongmal Onginal
Onginal 5 Ongmnal

* New or Revised Pages

Effective:

Barry Edelstein, Vice President

CCMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, I SD P.UC. Tariff No. |
d/b/a COMCAST LONG DISTANCE Ongmal Page No. 3
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CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS

CONCURRING CARRIERS:
No Concurring Carmiers

CONNECTING CARRIERS:
No Connecting Carriers

OTHER PARTICIPATING CARRIERS

No Participating Carriers

Effective

Issued by Bary Edelstemn, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD PUC. TanffNo. |
d/b/a COMCAST LONG DISTANCE Ongumal Page No. 4

TARIFF FORMAT

Page Numbenng - Page « crs appear in the upper night hand comer of the page. Pages are numbered
sequentially and from time 1o time new pages may be added to the tanfl. When a new page 1s added
between existing pages, a decimal is added to the preceding page number. For example, a new page added
between Pages 3 and 4 would be numbered 3.1

Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of codmg 15
subservient to its next higher level

A
A
A.ida)

LA L)l

LA L)L)
ALa) LA

Check Sheets - When a Tanf¥ filing is made with the Commission, an updated check sheet accompanies the
Tanff filing. The check sheet lists the pages contained in the Tanfl, with a cross-reference to the current
revision number. When new pages are added, the check sheet is changed to reflect the revision, all revisions
made mn a given filing are designated by an asterisk (*). There will be no other symbols used on this page if
these are the only changes made to it. The Tanff user siould refer to the latest check sheet to find outif a
particular page is the most current on file with the Commussion

Issued Effective

Bary Edelstemn, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD P.UC. Tanff No. 1
d/b/a COMCAST LONG DISTANCE Original Page No. §

PPLICABILITY

This Tanff contains the Service offerings, rates, terms and conditions applicable to the furnishing of
ntrastate resale telecommunications  Services within the State of South Dakota by COMCAST
TELECOMMUNICATIONS, INC., db/a COMCAST LONG DISTANCE (hereinafter "Comcast” or
"Company”)

Effective:

Barry Edelstein, Vice President

CONCAST TELECOMMUNICATIONS, INC
211 South Guiph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC SDP.UC. TanffNo. |
d/b/a COMCAST LONG DISTANCE Oniginal Page No. 6
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EXPLANATION OF SYMBOLS

To sigmfy discontinued matenal

To sigmfy a rate or charge increase

To sign:fy matenal relocated without change in text ot rate
To sigmify new matenal

To signify a reduction

To signify a change in text but no change in rate or regulation

To signify a correction

Effective:

Barry Edelstein, Vice President

COMCAST TELECOMMUNICATIONS, INC
21 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD PUC. Tariff No. |
d/b/a COMCAST LONG DISTANCE Original Page No. 7

CHECK SHEET
CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS
TARIFF FORMAT
APPLICABILITY
EXPLANATION OF SYMBOLS
TABLE OF CONTENTS
DEFINITION OF TERMS

RULES AND REGULATIONS

Description and Limitations of Services.
Equipment

1
3 Other Terms and Conditions

4 Liability

S. Cancellation of Service by a Customer

6. Cancellation for Cause by the Company

7 Use of Service

Payment Arrangements

Notice

Assignment

Tax Adjustments.

Fees and Assessments

Method for Calculation of Airline Mileage
Time of Day Rate Penods

Special Customer Arrangements.
Inspection

Timing of Calls

Rounding

Effective:

Barry Edelstein, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD P.U.C. Tanff No. |
d'b/a COMCAST LONG DISTANCE Ongmal Page No. §

TABLE OF CONTENTS (cont'd)

DESCRIPTION OF SERVICES

31 Residential 1+ Calling Programs
Commercial Switched Access 1+ Calling Programs.
Commercial Switched Access Toll-Free Calling Programs
Commercial Dedicated Access 1+ Calling Programs
Commercial Dedicated Access Toll-Free Calling Programs
G

ailing Card Programs
Prepaid Calling Card Service Programs

RATE SCHEDULES

41 Residential 1+ Calling Programs

42 Commercial Switched Access 1+ Calling Programs.

4 Commercial Switched Access Toll-Free Calling Programs

44 Commercial Dedicated Access 1+ Calling Programs

45 Commercial Dedicated Access Toll-Free Calling Programs
Calling Card Programs

47 Prepaid Calling Card Service Programs

SPECIAL PROMOTIONAL OFFERINGS

Issued Effective

. Barry Edelstein, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 Seuth Gulph Road
King of Prussia, Pennsylvania 19406
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COMCAST TELECOMMUNICATION SD P.U.C. Tariff No. |
d/b/a COMCAST LONG DISTANCE Original Page No. 9
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DEEINITION OF TERMS

For the purpose of this Tanf¥, the following definitons will apply
Access Coordination

Provides for the design, ordening, installation, coordination, pre-service testing, service tum-up and
maintenance on a Company or Customer provided Local Access Channel

Additional Billing Increment is the rate element used to bill for the chargeable time when a call
continues beyond the Initial Billing Increment. Additional Billing Increment begins when the Initial
Billing Increment ends (e.g., with the second minute of a call for which the Initial Billing Increment
is one minute). Additional rates apply to each Additional Billing Increment, or any fraction thereof,
that chargeable time continues beyond the Initial Billing Increment. Thus, for Service with an Initial
Billing Increment of one (1) minute, a call with an actual duration of two (2) minutes and one (1)
second would incur the full Initial Billing Increment charge and the charge for two (2) Additional
Billing Increments.

Administmuye Change

A change in Customer billing address or contact name.

Altemate Acge:

Alternate Access is a form of Local Access except that the provider of the Service is an entity, other
than the Local Exchange Carmier, authorized or permitted to provide such Service. The charges for»

Altenate Access may be subject to private agreement rather than published or special tanff if
d by licable rules.
P Y app B

AN]

ANI (Automated Number Identification) refers to the specific and unique Calling Party’s billing
number delivered by a local exchange camer to any interconnecting camer for billing or routing
purposes.

Issued

Effective:

Issued by Barry Edelstemn, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD P.U.C. Tanff No. |
d/b/a COMCAST LONG DISTANCE Ongmal Page No. 10

DEFINITION OF TERMS (cont'd)
Application for Service

ompany order form which includes all pertment billing, technical and other deseniptive
on which will enable the Company to provide a communication Service as required.

ASR (Access Service Request) means an order placed with a Local Access Provider for Local

Access
Authonzauen Code

A numencal sequence which enables a Customer to access Company s network to place a Call and
which 1s used by the Company to identify the customer for billing purposes.

Authonzed User

A person, firm, corporation or other entity that either 1s authonzed by the Customer to receive or
send communications or 1s placed n a position by the Customer, esther through acts or omissions, to
send or recerve commumications.

Bandwidth

The total frequency band, in hertz, allocated for a channel

Bill Date

The date on which billing information 1s compiled and sent to the Customer

Business (w/k/a Commercial)

Service which ongnates from, or 1s billed 1o, a line for which the Customer pays a rate that is
described solely as a business or commercial rate in the applicable local exchange cammier’s tanff for
switched services.

Effective:

Issued by Barry Edelstein, Vice President
COMCAST TELECOMMUNICATIONS, INC.
211 South Gulph Road
King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, I SD PUC. Tanff No. |
d/b/a COMCAST LONG DISTANCE Onigurai Page No. 11

DEFINITION OF TERMS (cont'd)
Call

A completed connection between the Calling and Called Stations

Called Stauon

The telephone number called.

Calling Station

The telephone number from which a Call onginates.

Cancellation of Order

A Customer initiated request to discontinue processing a Service order, either in part or in its
entirety, prior 1o its completion. Cancellation charges will be assessed for cach Circuit-end or
Dedicated Access line canceled from an order prior 1o its completion by the Company, under the
following circumstances: (1) if the LEC has confirmed in wnting to the Company that the Circuit-
end or Dedicated Access line wall be installed; or (2) if the Company has already submitted facilities
orders to and interconnecting telephone company

Channel or Circuit

A dedicated communications path between (wo or more points having a Bandwidth or Transmission
Speed specified in this Tanff and selected by a Customer

Commussion
The South Dakota Public Utilities Commussion

Comeast Telecommunications, Inc. d/b/a Comcast Long Distance.

Effective:

Barry Edelstein, Vice President
COMCAST TELECOMMUNICATION:
211 South Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC SD P.UC. TanffNo. |
d’b/a COMCAST LONG DISTANCE Onginal Page No. 12
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1 DEFINITION OF TERMS (cont'd)

Company Recognized National Holidays

The followng are Company Recogmzed National Holidays determined at the location of the
ongmator of the Call

The Company observes the following federally recogmzed holidays:

New Year's Day

Martin Luther King Day
President's Day

Memonal Day

July 4th, Independence Day
Labor Day

Columbus Day
Veteran's Day
Thanksgiving Day
Chnstmas Day

Customer

The person, firm, corporation or governmental unit which orders Service and which 1s responsible
for the payment of charges and for compliance with the Company’s Tanf¥ regulations. A Customer
1s considered to be an account for billing purposes. The term Customer also includes an entity that
remains presubscribed to the Company Service after its account(s) are removed from the Company’s
billing system, subsequently continues to use Company’s network, and 1s billed by a local exchange
camer for such use, or otherwise uses Service for which no other Customer 1s obligated to
compensate Company

Locations designated by a Customer where Service 1s ongmnated terminated whether for its own
communications needs or for the use of its resale customers

Effective

Barry Edelstemn, Vice Pressdent
CCOMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Penasylvania 19406




COMCAST TELECOMMUNICATIO! SD P.UC. Tanff No. |
d/b/a COMCAST LONG DISTANCE Onginal Page No. 13
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DEFINITION OF TERMS (cont’d)

DCS

DCS means Digital Cross-Connect System
Dedicated Access/Special Access

Dedicated Local Access between the Customer’s Premises or serving wire center and the Company’s
Point-of-Presence for origination or termination of Calls

DS-0

DS-0 means Digital Signal Level 0 Service and is a 64 Kbps signal
DS-1

DS-1 means Digital Signal Level | Service and is a 1,544 Mbps signal
DS-0 with VF Acces

DS-0 Service with VF Local Access facilities provides for the transmission of analog voice and/or
data within 300 Hz to 3000 Hz frequency range.

DS-0 Service with VF Local Access facilities provides for the transmission of digital data at speeds
24,4.8,9.6 or 56 Kbps.

Duc date

The Due Date is the date on which payment is due.

Effective

Edelstem, Vice President

CCOMCAST TELECOMMUNICATIONS, INC.
211 S suth Gulph Road

King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD P.UC. Tariff No. |
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DEEINITION OF TERMS (cont'd)

A written Customer designation which certifies that its dedicated facility should be exempted from
the monthly Special Access Surcharge because the Service

(a) terminates on a device incapable of connecting the Company's network with the local
exchange network: or

is associated with a Switched Access Service that is subject to Camer Common Line
charges; or

constitutes a Private Line facility used for Telex Service or radio or television transmissions;
or,

15 an open-end termination in a Local Exchange Cammier’s switch of an FX line; or
1s a termination that could not make use of a Local Exchange Camer’s common lines.
Lapedite

A Service order initiated at the request of the Customer that is processed 1n a ime penod shorter
than the Company's standard Service interval

ECC
Federal Communications Commission

Individual Case Basis (ICB)

Individual Case Basis (ICB) determinations involve situations where complex Customer-specific
Company amangements are required to satisfactonly serve the Customer The nature of such
Service requirements makes 1t difficult or impossible to establish general tanff provisions for such
circumstances.

Effective:

Barry Edelstein, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prusia, Pennsylvania 19406
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DEFINITION OF TERMS (cont'd)

Initial Billing Increment

Initial Billing Increment 1s the imitial rate increment of a call placed under any Service provided by
Company. The initial rate increment wall zpply if a call has a minimum duration of the entire Initial
Billing Increment or any fraction thereof. Thus, by way of example, for Service with an Imitial
Billing Increment of (1) minute, a cail with an actual duration of less than one (1) minute will be
billed the full Initial Billing Increment

Installauon

The connection of a Circuit, Dedicated Access line, or port for new, changed or an additiona!
Service

Interexchange Service

Interexchange Service means that portion of a communications channel between a Company-
designated Point-of-Presence in one exchange and a Point-of-Presence in another exchange.

Interruption

Interruption shall mean a condition whereby the Service or a portion thereof is moperative,
beginning at the time of notice by the Customer to Company that such Service is inoperative and
ending at the time of restoration

Kpbs

Kilobits per second.

LATA (Local Access Transport Arca)

A geographical area established for the provision and admunistration of communications Service of a
local exchange company.

Local Access

Local Access means the Service between a Customer Premises and a Company designated Point-of-
Presence.

Effective:
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DEFINITION OF TERMS (cont'd)

Loscal Access Provider

Loca! Access Provider means an entity providing Local Access.

: LEC
The local telephone utility that provides telephone exchange services.
Mbps

Megabits per second

Multiplexing

Multiplexing, or "mixing”, is the sequential combining of lower bit rate Pnivate Line Services onto a
higher bit rate Private Linc Service for more efficient facility capacity usage or vice versa.

NA
Not available

NC

No charge.

Nonrecumng Charges

Nonrecurning Charges are one-time charges.
Payment Mcthod

The manner that the Customer designates as the means of billing charges for Calls using the
Company's Service.

Effective:
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DEFINITION OF TERMS (cont'd)
Physical Change

The modification of an existing Circuit, Dedicated Access hine or port, at the request of the
Customer, requiring some Physical Change or retermination.

Point-of-Presence (POP)

A Company-designated location where a facility 1s maintained for the purpose of providing access to
its Service

Pomary Route

The route which, in the absence of Customer-designated routing or temporary re-routing, would be
used by the Company in the provision of Service.

Prvate Line

A dedicated transmussion channel furmished to a customer without intermediate switching
armangements for full-time customer use.

Prvate Line Service

A dedicated full-ime transmission Service utilizing dedicated access arrangements.
Rate Cenler

A specified geographical location used for determining mileage measurements.

Requested Service Date

The Requested Service Date is the date requested by the Customer for commencement of Service
and agreed 1o by the Company.

Effective:
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DEFINITION OF TERMS (cont'd)

Residential

Service which orginates from, or 1s billed to, a line for which Customer pays a rate that 1s described
solely as a residential rate in the applicable local exchange camer’s tanff for switched services.

Restore

To make Service operative following an by repair, I re-routing,
of component parts, or otherwise, as determined by the camner(s) involved

Route Diversity

Two channels which are furmished partially or entirely over two physically separate routes.
2LIVICC

Service means any or all Service(s) provided pursuant to this Tanfl

Service Commuiment Penod

The term elected by the Customer and stated on the Service order duning which the Company will
provide the Services subscribed 1o by the Customer. The term can be monthly or in the case of
Private Line Services for a peniod of up to § years.

Service Commencement Date

The day that the requested Service or facility 1s available for use, unless extended by the Customer’s
refusal to accept Service which does not conform to standards set forth in the Service Order or in the
taniffs of the Company, in which case the Service Commencement Date 15 the date of the Customer’s
acceptance.

Service Order

A wnitten request for Services executed by the Customer and the Company in the format devised by
the Company. The signing of a Service Order by the Customer and acceptance by the Company s
one means of initiating the respective obligations of the parties as set forth therein and pursuant to
the taniffs of the Company, howzver, the duration of Service is calculated for the Service
Commencement Date

Effective
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DEFINITION OF TERMS (cont'd)

Special Promotional Offenngs

Special tnal offerings, discounts, or modifications of its regular Service offenings which the
Company may, from time to time, offer to its Customers for a particular Service. Such offerings
may be limited to certain dates, times, and locations.

Startof Service Date

The Requested Service Date or the date Service first 1s made availabie by the Company whichever is
later

Switched Access

Nondedicated Local Access between the Customer's Premise and the serving wire center which 1s
interconnected to the Company's Point-of-Presence for ongination or termination of Service.

Tanff

The current Intrastate Services TanfY and effective revisions thereto filed by the Company with the
South Dakota Public Utilitics Commission

Tmnsmussion Speed

Date transmission speed or rate, in bits per seconds (bps).

Twelve O'Clack

In designated time, 12:00 a.m. refers to 12:00 Midnight and 12:00 p.m. refers to 12:00 Noon.
A Two-Way Conversation is a telephone conversation between or among IWo of morc partics.

VE

VF is voice frequency or voice-grade Service designed for private-line Service. Normal
transmission 1s in the 300 hertz to 3000 hentz frequency band.

Effective:
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RULES AND REGULATIONS
21 Descnpion and Limitations of Scrvices

Intrastate  Telecommunications Service ("Service”) 1s the furmshing of Company
communication Services contained herein between specified locations under the terms of
this Tani{

Any member of the general public (including any natural person or legally organized entity
such as a corporation. partnership, or governmental body) is entitled 1o obtain Service under
this Tanff, provided that the Company reserves the nght to deny Service: (A) to any
Customer that, in the Company's reasonable opiion, presents an undue nsk of nonpayment
and refuses to comply with the deposit requirements set forth in this tanff, (B) in
circumstances in which the Company has reason to believe that the use of the Service would
violate the provisions of this TanfF or any applicable law or 1f any apphicable law restricts or
prohibits provision of the Service, or (C) if insufficient facilities are available to provide the
Service (in such cases Company shall make best efforts to accommodate the needs of all
potential Customers by means of facility improvements or purchases, of capacity, if such
efforts will, in the Company's opinion, provide the Company with a reasonable retum on its
expenditures), but only for so long as such unavailability exists

The Company may require a Customer to sign an application form and to establish credit
worthiness as a condition to the 1mtial establishi of Service. The

shall state the date on which Service shall begin and the points between which Service is to
be provided, the type of facilities required, and any special arrangements related thereto.

Company, when acting at the Customer’s request and as its authonzed agent, will make
reasonable efforts to arrange for Service requirements, such as special routing, Diversity,
Alternate Access, or circuit conditioning.

Service is offered n equal access exchanges subject to the availability of facilities and the
provisions of this Tanff. Company reserves the night to refuse to provide Service to or from
any location where the necessary facilities and/or equipment are not available.

Effective
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2 RULES AND REGULATIONS (cont'd)

21

16

Description and Limitations of Services(cont’d)
Service may be discontinued after five business days written notice to the Customer if
2.1.6.A. the Customer 1s using the Service i violation of this TanfT, or

2.1.6.B. the Customer is using the Service in violation of any law or Commussion or FCC
rule, order, or regulation

Company reserves the nght to discontinue Service, lumit Service, of 10 Impose requirements
on Customer as required to meet changing regulatory or statutory rules and standards, or
when such rules and standards have an adverse matenal affect on the business or economic
feasibility of providing Service, as determmed by Company in its reasonable judgment

Service begins on the date that billing becomes effective and 1s provided on the basis of a
minimum period of at lcast one month, 24 hours per day. For the purposes of computing
charges in this Tanf¥, a month is considered to have 30 days.

Service will be provided until canceled, by the Customer on not less than thirty (30) days'
written notice from the date of postmark on the letter giving notice of cancellation. In the
event Customer has agreed 10 a service commitment period, any cancellation prior to the
expiration of the service commitment period shall not relieve Customer of the obligation to
pay cancellation charges as specified in this tanff.

Nothing herein, or in any other provision of this Tanfl, or in any marketing matenals issued
by the Company shall give any person any ownership, interest, or propnetary nght in any
code or 800 number issued by the Company to its Customers.

The Company reserves the right to discontinue furnishing Services or billing options, upon
written notice, when necessitated by conditions beyond its control. Conditions beyond the
Company's control include, but are not limited to, a Customer’s having Call volume or a
calling pattern that results, or may result, in network blockage or other Service degradation
which adversely affects Service to the calling party, the Customer, or other Customers of the
Company.

Effective
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2 RULES AND REGULATIONS (cont'd)
21 Description and Limitations of Services(cont'd)

The Company reserves the nght to obtam a credit venfication of Customer in the event

2 A Customer fails to make timely payment
there are significant changes in Customer’s calling volume or calling
pattern, or significant changes in the manner that Service 1s provided to
Customer; ot
any other circumstance i which Company determines that a credit

venfication 1s necessary to protect Company from fraud, misuse or
unlawful use of its Services

the ( ny provided equipment in accordance with

the Company's agent.  Failure to do so will void the
erruption of Service and may make Customer responsible for

y all Company-provided equipment delivered to
C n of the Service in connection with which the
equipmen: was used. Said equipment shall be in the same condition as when delivered to
Customer, normal wear and tear only excepted.  Customer shall remburse the Company,
upon demand, for any costs incurred by the Company due to Customer’s failure to comply

with this provision

The Company reserves the nght of entrance for its employees, agents or contractors to the
premuses of the Customer, at any reasonable hour for the purpose of nstalling, mspecting,
repamng. or removing the Company's It shall be the bility of the
Customer 1o make any necessary arrangements with the owners of the premises for the
entrance of the Company’s employees.

The Customer is respoasible for taking all necessary legal steps for interconnecting the
Customer provided terminal equipment with the Company faciliies. The Customer is
responsible for secunng all hicenses, permuts, nghts-of-way, and other amangements
necessary for such mterconnection.

Effective:
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RULES AND REGULATIONS (cont'd)
Equipment (cont'd)

In order 10 protect the Company s faciliies and personnel and the Services furnished to
other Customers by the Company from potentially harmful effects, Customer shall ensure
the signals applied to the Company’s Service shall be such as not 1o cause damage 1o the
facilitics of the Company. Any speciai nterface equipment necessary o achieve the
compatibility between factlities of the Company and the channels or facilities of other shall
be provided at the Customer’s expense

The Company may, upon notification to the Customer, at a reasonable time, make such tests
and inspections as may be necessary to determine that the requirements regarding the
being complied within the installation, operations and
nng of the connection of

+ channels to Company-owned facilities

If the protective requirements m connection with Customer-provided equipment are not
being complied with, the Company may take such action as necessary to protect its facilives

and personnel, including the suspension of Service.

Other Tezms and Conditions

The name(s) of the Customer(s) desinng to use the Service must be
application for Service.

A Customer shall not use any service-mark or trademark of the Company or refer to the
Company in connection with any product, equipment, promotion, or publication of the
Customer without prior written approval of the Company

In the event suit is brought or any attorney is retamned by the Company to enforce the terms
of this Tanf¥, the Company shall be entitled to recover, i addition to any other remedy,
reimbursement for reasonable attomeys' fees, court costs, costs of investigation and other
related expenses incurred in connection therewith

The provision of Service will not create a partnership or joint venture between the Company
and the Customer nor result in joint Service offenngs to their respective Customers.

Issued Effective:
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RULES AND REGULATIONS (cont'd)
Other Terms and Conditions (cont'd)

The rate or volume discount level applicable to a Customer for a particular Service or
Services shall be the rate or volume discount level in effect at the beginning of the monthly
billing period applicable to the Customer for the particular Service or Services. When a
Service is subject to a minimum monthly charge, account charge, port charge or other
recurning charge or Nonrecurning Charge for both intrastate and interstate Service, only one
such charge shall apply per account and that charge shall be the interstate charge

Service requested by Customer and to be provided pursuant to this TanfY shall be requested
on Company Service Order forms in effect from time to time or Customer’s forms accepted
in wniting by an authonzed headquarters representative of the Company (collectively
referred to as "Service Orders")

If an entity other than the company (c.g., another camner or a supplier) imposes charges on
the Company in connection with a Service that entity’s charges will be passed through to the
Customer also.

The Service Commitment Peniod for any Service shall be established by the Service Order
relevant thereto and commence on the Start of Service Date. Upon expiration, cach Service
Commitment Penod for such Service shall automatically be extended subject to wnitten
notice of termination by either Company or Customer as of a date not less than thirty (30)
days after delivery of said notice (o the other. The charges for Interexchange Service dunng

any such extension shall not exceed the then current Company month-to-month charges
applicable to such Service.

The remedics set forth herein in favor of Company shall not be exclusive and the Company
shall at all times be entitled to all rights available to 1t under either law or equity.

Laability
Except as otherwise expressly provided in this Section 2.4, the Company shall have no

liability for damages of any kind ansing out of or related to events, acts, nghts or privileges
contemplated in this tanifY or the provision of Service as described herein.

Effective:
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RULES AND REGULATIONS (cont'd)
Laatlity (cont’d)

Except as otherwise expressly provided in this Section 2.4, with respect to any claim or suit,
by a Customer or by any other, for damages associated with the order (including the
reservation of any specific number for use with this Service). installation (including delays
thereof), provision, termination, , Tepair p , or of any
Service or facilities offered under this tanff, the liability of Company shall not exceed an
amount equal o the charge appiicable under this tanf¥ to the peniod dunng which claimant’s
Service was affected. For those Services with monthly recumng charges, the Company's
liability 1s limited to an amount equal to the proportionate monthly recuming charges for the
period during which the Service was affected

Except as provided otherwase in this Tanff, the Company shall not be lable to Customer or
any other person, firm or entity for any failure of performance hereunder if such failure 15
due 10 any cause or causes beyond the reasonable control of the Company. Such causes shall
include, wa t imitation, acts of God, fire, exploston, vandalism, cable cut, storm or other

similar occurrence, any law, order, regulation, direction, action or request of the United
States government or of any other government or of any civil or military authority, national

emergencies, insurrections, riots, wars, strikes, lockouts or work stoppages or other labor
difficulties, supplier failures, shorta breaches or delays, or preemption of existing
Services to restore service in compliance with Part 64, Subpart D, Appendix A, of the FCC's
Rules and Regulations

The Company 1s not liable for any act or omission of any other company or companics
(including any Company affiliate that is a participating or concurmng carmier) furmshing a
portion of the Service or facilities, equipment, or Services associated with such Service

Effective
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RULES AND REGULATIONS (cont'd)

24 Liabulity (cont’d)

245 Company shall not be liable for any representation made by Company employees, agent or
affiliates, that do not comport, or that are inconsistent with the provisions of this TanfT.

The Company assumes no responsibility for the availability or performance of any cable or
satellite systems or related facilities under the control of other entities, or for other facilities
provided by other entities used for service to the Customer, even if the Company has acted
as the Customer’s agent in arranging for such facilities or services. Such facilities are
provided subject to such degree of protection or non-preemptibility as may be provided by
other entitics

The Company may rely on Local Exchange Camers or other third parties for the
performance of other Services such as Local Access. Upon Customer request and execution
and delivery of appropnate authonizing documents, the Company may act as agent for
Customer in obtaining such other Services. Customer’s hiability for charges hereunder shall
not be reduced by untimely Installation or non-operation of Customer provided facilities and
equipment

The failure to give notice of default, to enforce or insist upon compliance with any of the
terms or conditions herein, the waiver of any term or conditions herein, or the granting of an
extension of time for performance by the Company or the Customer shall not constitute the
permanent waiver of any term or condition herein. Each of the provisions shall remain at all
times in full force and effect until modified in writing.

. Issued: Effective:
Barry Edelstein, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATION e SD P.UC. Taniff No. |
db’a COMCAST LONG DISTANCE Original Page No. 27

RULES AND REGULATIONS (cont’d)
24 Laability (cont'd)

THE COMPANY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
CONSEQUENTIAL, SPECIAL, ACTUAL, PUNITIVE OR ANY OTHER DAMAGES,
FOR ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER ARISING
OVUT OF ANY DEFECTS OR ANY OTHER CAUSE. EXCEPT AS EXPRESSLY SET
FORTH IN THIS TARIFF. THE COMPANY MAKES NO WARRANTIES OR
REPRESENTATIONS WITH RESPECT TO ITS SERVIC INCLUDING WITHOUT
LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
IN THE EVENT OF AN INTERRUPTION IN

THE SERVICE WHATSOEVER, NEITHER

PARTY PROVIDER OR OPFERATOR OF FACILITIES EMPLOYED IN THE
PROVISION OF THE VICE SHALL BE LIABLE FOR ANY DIRECT, INDIRECT,
CONSEQUENTIAL, SPECIAL, ACTUAL, PUNITIVE OR ANY OTHER DAMAGES,
OR FOR ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER.

With respect to the routing of Calls by the Company to public safety answering points or
municipal Emergency Service providers, Company hability, if any, will be limited to the
lesser of: (a) the actual monetary damages incurred and proved by the Customer as the
direct result of the Company’s action, or fuilure to act, in routing the Call, or (b) the sum of
$1,000.00

In the event parties other than Customer (¢.g., Customer’s customers) shall have use of the
Service directly or indirectly through ( ustomer, then Customer agrees to forever indemmify
and hold Company and any affiliated or unaffiliated third-party, third-party provider or
operator of facilities employed in provision of the Service harmless from and against any
and all claims, demands, suits, actions, losses, damages, assessments or payments which
may be asserted by said parties ansing out of or relating to any Defects.

In the event that Company is required to perform a Circuit redesign due to maccurate
information provided by the Customer; or, circumstances m which such costs and expenses
are caused by the Customer or reasonably incurred by the Company for the benefit of the
Customer, the Customer 1s responsible for the payment of all such charges.

Issued Effective:
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RULES AND REGULATIONS (cont'd)

If a Customer cancels a Service order before the Service begins, before completion of the
Minimum Penod, or before completion of some other penod mutually agreed upon by the
Customer and the Company, a charge wall be levied upon the Customer for the
nonrecoverable portions of expenditures or hahilities incurred expressly on behalf of the
Customer by the Company and not fully reimbursed by installation and monthly charges. If,
based on a Service order by a Customer, any construction has either begun or been
completed, but no Services provided, the nonrecoverable costs of such construction shall be
bome by the Customer.

Upon thirty (30) days’ prior written notice, either Customer or Company shall have the nght,
without cancellation charge or other liability, to cancel the affected portion of the Service, if
the Company 1s prohibited by governmental authonity from furmshing said portion, or if any
matenal rate or term contammed herein and relevant to the affected Service 1s substantially
changed by order of the highest court of competent junsdiction to which the matter 15
appeal, the Federal Commumications Commussion, or other local, state or federal
government authonty.

S 5 3

Upon nonpayment of any sum owing to the Company, or upon a violation of any of the

provisions governing the furnishing of Service under this Tanff, the Company may, upon
five business days wnitten notification 1o the Customer, except in extreme cases, without
mcurmng any liability, diately d the of such Service. The wnitten
notice may be separate and apart from the regular monthly bill for service. Customer shall
be deemed to have canceled Service as of the date of such disconnection and shall be liable
for any cancellation charges set forth in this Tanff

Without incurring any liability, the Company may discontinue the furmshing of Service(s)
to a Customer immediately and without notice if the Company deems that such action is
necessary to prevent or to protect against fraud or to otherwise protect its personnel, agents,
facilities or Services under the following circumstances:

262.A.1f the Customer refuses to fumish information to the Company regarding the
Customer's credit-worthiness, its past or current use of common camier
communications Services or its planned use of Service(s);

Effective:
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RULES AND REGULATIONS (cont'd)

26, Canceliation for Cause by the Company (cont’d)

262.B.1f the Customer provides false information to the Company regarding the
Customer’s 1dentity, address, credit-worthiness, past or curmrent use of
Customer communications Services, or its planned use of the Company
Service(s);

26.2.Cf the Customer states that it will not comply with a request of the Company for
reasonable secunty for the payment for Service(s).

26.2D.1f the Customer has been given five business days writfen notice in a separate
mailing by the Company of any past due amount (which remains unpaid in
whole or 1n part) for any of the Company’s communications Services to
which the Customer either subscribes or had subscribed or used;

2.6.2.E. immediately upon wrnitten notice to the Customer of any sum thirty (30) days past
due;

2.62F in the event of unauthonzed use

The discontinuance of Service(s) by the Company pursuant to this Section does not relicve
the Customer of any obligatons to pay the company for charges duc and owing for
Service(s) fumished up to the ime of discontinuance. The remedies set forth herein shall
not be exclusive and the Company shall at all imes be entitled to all nghts available to it
under either law or equity

The Company reserves the ngh| to discontinue furmishing bcmces or hlllmg options, upon
written notice, when d by cond: beyond its

Service may be discontinued by Company without notice to the Customer, by blocking
traffic to or from certain cities, or NXX exchanges, or by blocking calls using certain codes,
when the Company deems it necessary to take such action 1o prevent unlawful use of its
Service. The Company will restore Service as soon as it can be provided without unduc
nsk

Effective:
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RULES AND REGULATIONS (cont'd)
2.6. Cancellation for Cause by the Company. (cont’d)

266 Followng the disconnection of Service for any of these reasons, the Company or the local
exchange utility acting as Company’s agent, will notify the Customer that Service was disconnected and
why. The notice will include all reasons for the disconnection and will include a toll-free number where
a Customer can obtain additions] mformation. Notice shall be deemed given upon deposit, of a postage
prepaid envelope containing Notice, in the U.S. Mail to Customer’s last known address and in

ympliance with the Commussion’s rules

Usc of Service

The Services offered herein may be used for any lawful purpose, including residential,
business, governmental, or other use. There are no restrictions on shaning or resale of
Services. However, the Customer remains liable for all obligations under this Tanff
notwithstanding such sharing or resale and regardless of the Company’s knowledge of same.
The Company shall have no Lability to any person or entity other than the Customer and
only as set forth in Section 2.4 of this tanfY. The Customer shall not use nor permit others to
use the Service in a manner that could interfere with Services provided to others or that
could harm the facilities of the Company or others, or that i1s inconsistent with any
applicable law or regulation.

Service fumished by the Company may be aranged for joint use or authonzed use. The
joint user or Authorized User shall be permitted to use such Service in the same manner as
the Customer, but subject to the following

2.7.2.A.One joint user or Authorized User must be designated as the Customer.

2.7.2.B. All charges for the Service will be computed as 1f the Service were to be billed to
one Customer. The joint user or Authorized User which has been designated as the
Customer will be billed for all components of the Service and will be responsible
for all payments to the Company. In the event that the designated Customer fails
10 pay the Company, each joint user or Authorized User shall be lable to the
Company for all charges incurred as a result of its use of the Company’s Service.

Effective
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RULES AND REGULATIONS (cont'd)
27, Uscof Service (cont’d)

273, Inaddition to the other provisions in this Tanfl, Customers reselling company Services shall
be responsible for all interaction and interface with their own subscnibers or customers. The
provision of the Service will not create a partnership or jont venture between Company and
Customer nor result in a joint communications Service offering to the Customers of either
the Company or the Customer.

Service fumished by the Company shall not be used for any unlawful or fraudulent
purposes.

The Customer will be billed directly by the LEC for certain Dedicated Access arrangements
selected by the Customer for the provisioning of direct access armangements. In those
instances where the Company at the Customer’s request may act as agent in the ordering of
such arrangements, the Company will bill the Customer Local Access charges.

Payment Amangements

The Customer is responsible for payment of all charges for Services furmished to the
Customer or its joint or Authorized Users. This responsibility 1s not changed due to any use,

misuse, or abuse of the Customer's Service or Customer provided equipment by third
parties, the Customer’s employees, or the public

In the event an Authonzation Code is assigned to Customer, the Customer shall be
responsible for all Service billed to such Authonzation Code until such ime as Company
receives written notification from Customer to cancel such Authonzation Code.

The Company's bills are due upon receipt. Amounts not paid within 15 days from the Bill
Date of the invoice will be considered past due. Customers will be assessed a late fee on
past due amounts in the amount not to exceed the maximum lawful rate under applicable
state law. If a Customer presents an undue nsk of nonpayment at any time, the Company
may require the Customer to pay its bills within a specified number of days and to make
such payments in cash or the equivalent of cash

Effective:
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2 RULES AND REGULATIONS (cont'd)
2 8 Payment Amangemenis (cont'd)

284 In determining whether a Customer presents an undue nsk of nonpayment, the Company
shall consider the following factors: (A) the Customer’s payment history (if any) with the
Company and its affiliates, (B) Customer's ability to demonstrate adequaic ability to pay for
the Service, (C) credit and related nformation provided by Customer, lawfully obtained
from third partics or publicly available, and (D) information relating to Customer’s
management, owners and affiliates (if any). For end users or Customers whom the
Company believes an advance payment 1s necessary, Company reserves the nght to collect
an amount not 1o exceed one (1) month's estimated charges as an advance payment for
service. This will be applied against the next monthi < charges and. if necessary, a new
advance payment will be collected for the next monith, not to exceed two months in total

Disputes with respect to charges must be presented to the Company i wnting within thirty
days from the date the invoice is rendered or such invoice will be deemed to be correct and
binding on the Customer.

If a LEC has established or establishes a Special Access surcharge, the Company will bill
the surcharge beginning on the effective date of such surcharge for Special Access
arrangements presently in Service. The Company will cease billing the Special Access
surcharge upon receipt of an Exemption Certificate or if the surcharge is removed by the
LEC

In the event the Company mncurs fees or expenses, including attorney's fees, in collecting, or
attempting to collect, any charges owed the Company, the Customer will be liable to the
Company for the payment of all such fees and expenses reasonably incurred

When a check which has been presented to the Company by a Customer i payment for
charges is retumed by the bank, the Customer shall be responsible for the payment of a
handling fee of $15.00. This charge will be in addition to any charges assessed by any bank
or financial institution

. Issued Effective

Issued by Jstein, Vice President
TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406
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KULES AND REGULATIONS (cont'd)

Notice

291

Except as otherwise provided in this Taniff or as specified in writing by the party entitled to
receive Service, notice may be given orally or in wniting to the persons whose names and
business addresses appear on the exccuted Service order and the effective date of any notice
shall be the date of delivery of such notice, not the date of mailing. By wntten notice,
Company or Customer may change the party to receive notice and or the address to which
such notice 15 to be delivered. In the event no Customer or Company address is provided in
the executed Service order, notice shall be given to the last known business address of
Customer or, as appropriate

Assignment

The obligations set forth i this Tanff shall be binding upon and inure to the benefit of the
parties hereto and their respective successors or assigns, provided, however, the Customer
shall not assign or transfer its nights or obligations without the prior wntien consent of the
Company

Effective

Barry Edeliemn, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406
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RULES AND REGULATIONS (cont'd)

5

1l

Tax Adustments

All stated charges in this Tanff are computed by the Company exclusive of any federal
state, or local use, excise, gross receipts, sales or pnivilege taxes, duties, fees, or similar
liabilities (other than general income or property taxes) whether charged to or agamst the
Company or 1ts Customer. Such taxes, fees, etc. shall be paid by the Customer in addition to
the charpes stated in this Tanff. All such taxes, dutics, and fees shall cach be shown as a
separate line item on the Customer’s monthly invoice

A surcharge is imposed on all charges for Service onginating at addresses in states which
levy a gross receipts tax on Company’s operations.  TTus surcharge 1s composed of a factor
of the gross receipts tax and taxes imposed directly or indirectly upon Company as
measured by the gross receipts payments or revenues of mnterstate access charges will be
shown as a separate line item on the Customer’s monthly invoice.

Issued:

Effective:

Barry Edelstemn, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 Soutk: Gulph Road

King of Prussia, Pennsylvania 19406
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RULES AND REGULATIONS (cont’d)
Eces and Asscssments

Company may adjust iis rates and charges or impose additional rates and charges on its
ers 1n order to recover amounts 1t 1s required by governmental or quasi-
governmental authonties to collect from or pay to others m support of statutory or
regulatory programs. Examples of such programs include, but are not limited to,
'ompensation to payphone service providers for the use of their payphones to access
Company Service

212.1A Payphone Surcharge : Services provided pursuant to this tanff which are
identified by Company as pay telephone station-onginated calls are
subject to a $0.30 per call surcharge. Unless specifically stated other
wise, this surcharge will apply to calls made using the following
Company Services: (1) calling card; (1) prepaid phone card; () toll-free
service; and (1v) 10XXX dial around service

Issued Effective

Barry Edelstcun, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406
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RULES AND REGULATIONS (cont'd)

a1

Method for Calculation of Auwline Milcags

The airline mileage between two cities can he calculated using the Vertical (V) and
Honzonta! (H) coordinates of the serving wire centers associated with the Company’s POP
locations. The method for calculating the airline mileage is obtained by reference to
AT&1's TanfT F.C.C. No. 10 according to the following formula

the square root of (V1-V2) + (H1-H2Y

10

where V1 and H1 correspond to the V&H coordinates of City 1 and V2 and H2 correspond
to the V&H coordnates of City 2

Fample

N A
City 1 1406
City2 5987 424

the square root of: (5004-5987)" + (1406-3424)°
10

The result is 709.83 miles. Any fractional miles are rounded to the next higher whole
number; therefore, the airline mileage for this example is 710 miles.

Effective

y Edelstemn, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406




COMCAST TELECOMMUNICATIONS, INC. SD P.U.C. Tariff No. |
d/b/a COMCAST LONG DISTANCE Oniginal Page No. 37

RULES AND REGULATIONS (cont'd)

214

Time of Day Rate Penods

Time of Day Rate Periods are determined by the time of day at the location of the Calling
Station

The rates shown in Section 4 apply as follows
DAY From 8:00 AM to 5:00 PM Monday - Friday

EVENING:  From 5:00 PM to 11:00 PM Monday - Friday and Sunday
NIGH

WEEKEND:  From 11:00 PM to 8:00 AM Everyday

From 8:00 AM to 11:00 PM Saturday
From 8:00 AM to 5:00 PM Sunday

With respect to each time of day period listed i Section 4 of this tanff, the period begins
exactly at the first listed hour and ends up to but not including the start of the second listed
hour. Thus, by way of example, a time period listed as “11:00PM to §:00AM” would begin
exactly at 11:00 PM and continue up to, but not including 8:00AM.

When a call begins in one rate period and ends in another, the rate in effect at the beginning
of the call applies to the entire call. In the event that a minute 1s split between two rate
peniods, the rate in effect at the start of that minute applies.

Special Customer Arcangements

In cases where a G uslomcr rcq\zﬂs a special or unique arrangement which may include
facilities, assembly, purchase or lease
of facilities and/or other special Services not offered under this TanfY, the Company, at this
option, may provide the requested Services. Appropnate recurnng charges and/or
Nonrecurring Charges and other terms and conditions will be developed for the Customer
for the provisioning of such arrangements.

Effective

Barry Edelsiein, Vice President

COMCAST TELECOMMUNICATIONS, INC.
211 South Gulph Road

King of Prussia, Pennsylvania 19406
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RULES AND REGULATIONS (cont'd)

16

Inspecuion

The Company may, upon notice, make such tests and mspections as may be necessary to
det ne that the requirements of this TanfT are being complied with in the Installation,
operation or mamtenance of Custc or the Company equipment. The Company may
internupt the Service at any time, without penalty to the Company, should Customer violate
any provision herein

Tumung of Calls

Long distance usage charges are based on the actual usage of the Company network.
Chargeable time begins when a connection 1s established between the Calling Station and
the Called Station. The establishment of the connection 1s determined, where available, by
hardware answer supervision in which the local telephone company sends a signal to the
switch or the software vtilizing audio tone detection. When hardware answer supervision is
unavailable and software answer supervision is employed, up to 60 seconds of nnging is
allowed before 1t is billed as usage of the network. Chargeable ume for a call ends when
ane of the calling parties disconnects from the call. If the Called Station “hangs up” but the
Calling Station docs not, chargeable time ends when the network connection 1s released
erther by automatic timing equipment in the telephone network or by the Company.

Rounding

In the event the total charge for a call includes a fraction of a cent, the cost shall be rounded
up to the next highest cent

Effective:

Barry Edelstemn, Vice Presadent

COMCAST TELECOMMUNICATIONS, INC
211 South Guiph Road

King of Prussia, Pennsylvania 19406
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3 DLESCRIPTION OF SERVICES
31, Residenual 1+ Calling Program:

KRB Residential Calling Plan A Residenual Calling Plan A offers Residential
Customers a plan combining a flat per-minute, non-distance sensitive charge for their
intrastate calling. The rates apply when Calls are completed without the assistance of
a live or automated operator billed 10 the telephone number from which the Call

iginates, and which is pre-subscribed to this Service plan.  This Service may be
utilized for Calls that onginate on a Residential line.

32, Commercial Switched Access 1+ Calling Programs

321 Commercial Calling Plan A - Commercial Calling Plan A offers Commercial
Customers a plan offening a non-distance sensitive charge for their intrastate
calling. The rates apply when Calls are completed without the assistance of a live or
automated operator and billed to the telephone number from which the Call
origmnates, and which 1s pre-subscnibed to this Service plan.  This Service may be
utilized for Calls that oniginate on a Commercial linc.

33 Commercial Switched Access Toll-Free Calling Programs

‘ 331 Commercial Toll-Free Calling Plan A- Commercial Toll-Free Calling Plan A

offers Commercial Customers a non-distance sensitive charge for thewr intrastate
calling. This Service plan allows for inward dialing in which the Customer, not the
Calling Party, pays for the Call's charges. This Service plan may be utilized for
termination on a Commercial line

34 Commercial Dedicated Access 1+ Calling Programs

34.1. Commercial Dedicated 1+ Calling Plan A - Commercial Dedicated 1+ Calling
Plan A is an intrastate dedicated digital Interexchange Channel Service in which
Customers employ full-time transmission Service utilizing entirely dedicated
access arrangements beiween Company ‘s network and Customer’s premises. The
Customer is required to interconnect with Company at the Point-of Presence
closest to Customer's premises.

Effectuive:

Barry Edelstemn, Vice Presadent

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvania 19406
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DESCRIPTION OF SERVICES (cont’d)

3s

Commercial Dedicated Access Toll-Free Calling Programs

35.1

Commercial Dedicated Toll-Free Calling Plan A- Commercial Dedicated Toll-
Free Plan A is an inbound intrastate dedicated digital Interexchange Channel
Service in which Customer employs full-ime transmussion Service utihzing entirely
dedicated access amangements between Company’s network and Customer’s
premises. Customer 1s required to mterconnect with Company at the Pomt-of-
Presence closest to Customer's premises

Calling Card Programs

36l

Commercial Calling Card Plan A - Commercial Calling Card Program A 1s
available to Company's Commercial Customers who hold a valid Company Calling
Card. Calls are placed by dialing a toll-free number furmshed by Company, and
then entering the Authonzation Code followed by the destination number. This
plan only applies to calls completed without live or automated operator assistance.
This plan is available to Customers who have a Commercial line pre-subscribed to
Company for Service.

30730 Residential Calling Card Plan- The 30730 Residential Calling Card is
available to Company’s Residential Customs who hold a valid Company Calling

Card. Calls are placed by dialing » toll-free number fumished by Company, and
then entering the Authorization Code followed by the destination number. This
plan only apphes to Calls completed without live or automated operator assistance.
This plan 1s available to Customers who have a Residential ine pre-subscnibed to
Company for Service.

Effective

Barry Edelstc i, Vice Presadent

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Pennsylvana 19406
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DESCRIPTION OF SERVICES (cont'd)
Prepaid Calling Card Service Programs

Prepaid Calling Card Service allows a Customer to pay a fixed dollar amount in advance for
ou 1 long distance Service for Calls placed using Company Prepaid Calling Cards. The
Customer will use a toll-free number listed on the card to access this Service.

Use 15 deducted from the card on a real-time basis. All Calls must be charged against a card
that has a sufficient available balance. The Customer will be notified one (1) minute in
advance of the exhaustion of the card. Calls in progress will be terminated by Company if
the balance of the card 1s insufficient to continue the Call. Cards are non-refundable and
cannot be recharged. The expiration date 1s printed on the card

The following types of Calls may not be completed through use of Prepaid Calling Card
Service

s Calls to 900 and 976 numbers
*  (Calls 10 Directory Assistance

*  Operator assistance calls
Prepaid Calling Card Service is offered on a first-come, first-served basis.

Calls are billed in whole one-minute increments with partial minutes of usage rounded up to
the next full minute. Calls originating from payphones are subject to a surcharge indicated
Payphone Surcharge™, in addition to the regular charge for the Call

Collector Prepad Calling Card Service

Company will provide Prepaid Calling Card Service using cards where the card
itself has a value (e.g., includes a picture or a licensed property or because of the
matenial used in making the card) that is distinct from the value of the
telecommunications Service. The value of the telecommunications Service (in
minutes or dollars) wiil be indicated visibly on the card prior to purchase. Cards
may be used for both domestic and international Services, or may be himited to
domestic use only

Issued. Effective

. Issucd by Barry Edelstcin, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406
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RATE SCHEDULES
4l Residential 1+ Calling Programs
411 Residential Calling Plan A
Initial Billing Increment One Minute
Additioral Billing Increment One Minute

Per Minute Rate .21

Effective

Issued
' Bamry Edelstemn. Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Guiph Road
King of Prussia, Peansylvania 19406
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4 RATE SCHEDULES
42, Commercial Swiched Access 1+ Calling Programs

421 Commercial Calling Plan A

Imitia! Billing Increment 18 Seconds
Additional Billing Increment 6 Seconds

Per 18 Seconds Rate $0.0615
Per 6 Seconds Rate: $0.0205

Effective

Barry Edelsten, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Peansylvania 19406
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RATE SCHEDULES

43 Commercial Switched Access Toll-Free Calling Programs

Commercial Toll-Free Calling Plan A
Initia! Billing Increment 18 Seconds
Additional Billing Increment 6 Seconds

Per 18 Seconds Rate: $0.0666
Per 6 Seconds Rate: $0.0222

Effective:

Bary Edelstem, Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road

King of Prussia, Peansylvania 19406
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44 Commercial Dedicated Access 1+ Calling Programs

441 Commercial Dedicated 1+ Calling Plan A
Initial Billing Increment 18 Seconds
Additional Billing Increment: 6 Seconds

Per 18 Seconds Rate: $0.0615
Per 6 Seconds Rate $0.0205

Effective

‘ Issued
Barry Edelstein, Vice President

COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406
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RAIE SCHEDULES
45 Commersial Dedicated Access Toll-Free Callng Programs
4s Commercial Dedicated Toll-Free Calling Pian A
Initial Billing Increment 18 Seconds
Additional Billing Increment 6 Seconds

Per 18 Seconds Rate $0.0666
Per 6 Seconds Rate $0.0222

Effective:

Barry Edelstem, Vice President
COMCAST TELECOMMUNICATIONS. INC
211 South Gulph Road

Kii g of Prussia, Pennsylvania 19406
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RATE SCHEDULES
46.  Calling Card Programs
461. Commercial Calling Card Plan A

Initial Billing Increment:
Additional Billing Increment:

Per 30 Seconds Rate:
Per 6 Seconds Rate:

30 Seconds
6 Seconds

$0.15
$0.03

Effective:

Barry Edelstemn, Vice President
COMCAST TELECOMMUNICATIONS, INC

211 Suuth Gulph Road

King of Prussia, Pennsylvania 19406
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K RATE SCHEDULES (cont'd)

4.6. Calling Card Programs (cont’d)

462

30/30 Residential Calling Card Plan

4.62.A Raes:

Initial Billing Increment 1 Minute
Additional Billing Increment 1 Min
Per Minute Rate $0.30

4,62 B. Surcharge

In addition to the rate listed above, there 1s a surcharge of $0.30 per call for use of
this Service. This Service is not subject to the Payphone Surcharge listed in section
2.12.1.A of this tanff.

Efiective:

Edelsien, Vice President
COMCAST TELECOMMUNICATIONS, INC
211'S with Gulph Road
King of Prussia, Pennsylvania 19406
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RATE SCHEDULES (cont'd)
471, Prepad Caliing Card Service Programs
4.7.1  Collector Prepaid Calling Card Service
4.7.1.A. Hockey Collector Prepaid Calling Card
This Collector card will feature nationally known hockey players, and

will be offered in sets or on a per-card basis

Card Per Minute Charge for
L Iglec Service N
15 Minutes $0.15 I Minute

’ Issued Effective:

Issued by DBarry Edelstein. Vice President
COMCAST TELECOMMUNICATIONS, INC
211 South Gulph Road
King of Prussia, Pennsylvania 19406
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Issued

SPECIAL PROMOTIONAL OFFERING

The Company may from time to ime engage n Special Promotional Offerings or Tnal Service
Offerings of himited duration designed to attract new subscribers or to increase subscriber
awarencss of a particular Service offering. Such Promotional Offenings will be limited to specific
dates, umes, and locations. Except for the rates charged under such promotions, all other
applicable and conditions contained 1n this tanff will apply to such Promotional Offenings.

The Company, pursuant to all apphcable laws and regulations, will notily the Commission prior
to the h Promotional Offerings about the availability and duration of such Promotional

Offerings

Effective:

Issued by Barry Edeluiem, Vice Presadent
COMCAST TELECOMMUNICATIONS, INC
211 South Guiph Road
King of Prussia, Pennsylvania 19406
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With Comcast® Long Distance
for your home.
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In The Matter Of The Estabishment Of Swiched Access Revenue Requiromer Golden West Telecom Cooperative
Tc9a-106 | (Staff. BKKC) Goiden West Telecom Cooperatve filed a switched access cost siudy developing a revenue requirement | l
that s included in the revenue requirement used to determine the switched access rates for the Local Exchange Carner | 0927798 06/12/38
|
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You may receive this listing and other PUC publications via our website o via internet e-mail. You may subscribe to the PUC mailing iist
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it TELECOMMUNICATIONS SERVICE FILINGS

4 Unlities Commussion
State Capitol 500 E. Capitol These are the telecommunications service filings tha the Commission has received for the period of

Pieere, SD_57501-5070 05/22/98 through 05/28/98

Phone: (605) 773-3705
| 603) 7733809 1f you need a complete copy of a filing faxed, overnight expressed, or mailed 1o you, please contact Delaine Kolbo within five days of this filing,
(0 809

. e

|
NoMBER | TITLE/STAFFISYNOPSIS ALED | " OEADUINE

REQUEST FOR CERTIFICATE OF AUTHORITY

Application by Comcast Telecommunications, Inc. d/b/a Comcast Long Distance for a Certificate of Authority to operate

as a telecommunications company within the state of South Dakota. (Staff: TS/KC) “Applicant seeks authority to offer

a full range of “1+~ interexchange telecommunications services on a resale bass  Specifically, Applicant seeks authorty |  05/26/98
to prowde MTS, out-WATS, debit card and calling card services. Applicant does not intend to provde operator services.

900 or 700 services ~

Azplication by OLS, Inc for a Certificate of Authority to operate as a telecommunications company within the state of !
South Dakota (Staff: DJEM) Applicant seeks authority to provide outbound interexchange, 800/888, calling card and
directory assistance services. Applicant does not intend to offer 900, 911_ collect or third-party billed calling

05/28/98

Application by ICG Telecom Group, Inc for a Certficate of Authority to operale as a lelecommunications company with
the state of South Dakota HB/CH) “ICG proposes 1o prowde resold intrastate interexchange telecommunications |
senvices, including direct dialed ("1+7) outbound/inbound message telecommunications services, operator services, and |
___| postpaid calling card services. to and from all points within the state of South Dakota

NONCOMPETITVE TELECOMMUNICATIONS FILINGS

In The Matter Of The Establishment Of Switched Access Revenue Requirement For Beresford Municipal Telephone
Company. (Staff. BK/KC) Beresford Municipal Telephone Company filed a switched access cost study developing a
revenue requirement that is included in the revenue requirement used to determine the switched access rates for the
Local Exchange Carrier Association

In The Matter Of The Establishment Of Switched Access Revenue Requitement For Union Telephone Company  (Staft
GR/KC) Union Telephone Company filed a swiched access cost study developing a revenue requ nt that
included in the revenue requirem to determine the switched access rates for the Local Exchange
Association

In The Matier Of The Estabishment Of Switched Access Revenue Requirement For Baltic Te m Cooperatve (Statf
HB/KC) Baltic Teiecom Cooperatve filed a swilched access cost study developing a revenue requirem
included in the revenue requirement used to determine the switched access rates for the Local Exchange Carner

ation




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
COMCAST TELECOMMUNICATIONS, INC. ) CERTIFICATE OF
D/B/A COMCAST LONG DISTANCE FOR A ) AUTHORITY
CERTIFICATE OF AUTHORITY TO PROVIDE )

TELECOMMUNICATIONS SERVICES IN ) TC98-102
SOUTH DAKOTA )

On May 26, 1998 the Public Utiities Commuission (Commission), in accordance with SDCL
49-31-3 and ARSD 20 10 24 02, received an application for a certificate of authonty from Comcast
Telecommunications, Inc d’b/a Comcast Long Distance (Comcast)

Comcast proposes to offer MTS, out-WATS, debit card and calling card services. A
proposed tan‘f was filed by Comcast.  The Commussion has classified iong distance service as fully
competitive

On May 28, 1998, the Commission electronically iransmitted notice of the filing and the
intervention deadiine of June 12, 1998, to interested individuals and entities. No petitions to
intervene or comments were filed and at its regularly scheduled July 23, 1998, meeting, the
Commission considered Comcast's request for a certificate of authonty. Commission Staff
recommended granting a certificate of authonty

The Commussion finds that it has junsdiction over this matter pursuant to Chapter 49-31,
specfically 43-31-3 and ARSD 20:10:24 02 and 20.10.24.03. The Commission finds that Comcast
has met the legal requirements established for the granting of a certificate of authonty. Comcast
has. in accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and managerial
capabilities to offer telecommunications services in South Dakota. The Commission approves
Comcast's apphcaton for a centficate of authonty  As the Commission's final decision in this matter.
it is therefore

ORDERED. that Comcast's application for a certificate of authonty is hereby granted. Itis

FURTHER ORDERED, that Comcast shail file informational copies of tanff changes with the
Commission as the changes occur

Dated at Pierre, South Dakota, this _-5_ i day of August, 1998
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State Of South Dakota

Authority was Granted July 23, 1998
Docket No TC98-102

This is to certify that

COMCAST TELECOMMUNICATIONS, INC.
D/B/A COMCAST LONG DISTANCE

is authonzed to provide telecommunications services in South Dakota.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24 02, and is subject to all of the conditions and limitations contained in
the rules and statutes governing its conduct of offering telecommunications
services

A
Dated at Pierre, South Dakota this f(/- day of /Ltn, 1998

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

PAM NELSON Commissioner
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