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Privileged ud Confidential

Cablevision Systems Corporation
One Media Crossways
Woodbury, New York 11797
Attention: Charles Dolan. Chairmllll,

Robert S. Lemle, Vice Chairman and Secretary

T-!41 P.OI/O! Job-Ill

ATiTa...._
P.O. Box 5830
oen-. CO 80217·5630

Facsimile: (516) 364-8501

Re: Board Resignation

I hcnlby resign as a diTeclor ofCablevislon Systems COIJlOration. effective
immediately.

Dated: as ofJune 6, 200\.
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In re Applications of )
)

Application for Consent to the )
Transfer of Control of Licenses )

)
COMCAST CORPORATION, and )
AT&T CORP., Transferors )

)
To )

)
AT&T COMCAST CORPORATION, )
Transferee )

)

DECLARATION OF ROBERT PICK

I. My name is Robert Pick. I am Senior Vice President, Corporate Development, at

Comcast Corporation ("Comcast"). I am responsible for identifying and conducting financial

analyses ofpotential merger and acquisition opportunities for Comcast and for presenting

recommendations on these opportunities to the executive management and Board of Directors of

Comcast. In connection with these responsibilities, I evaluate, among other things, the potential

for mergers and acquisitions to generate synergies and efficiencies for Comcast. In addition,

when Comcast management determines that the company should pursue a potential merger or

acquisition transaction, I am responsible for conducting the business/financial due diligence of

the target and negotiating the terms of the transaction.

2. I have held this position at Comcast for over 12 years, and I have been involved in

estimating the synergies and efficiencies associated with numerous different merger and

acquisition transactions, including, but not limited to, Comcast's acquisitions ofEW Scripps,

Prime Communications LLC, McLean Hunter, the Home Team Sports regional sports network,



Greater Media of Philadelphia, and Jones Intercable of Broward County. Since approximately

May 2001, I have been directly involved in evaluating and estimating the synergies and

efficiencies that will result from the announced merger (the "Merger") between Comcast and

AT&T Broadband Corporation ("AT&T Broadband") to create AT&T Comcast Corporation

("AT&T Comcast").

A. Summary of Synergies and Efficiencies Analysis

3. The purpose of this declaration is to describe the major categories of synergies

and efficiencies that my staff and I identified in the course of evaluating and negotiating the

Merger. These benefits will stem from a number of sources and include the following: (i)

accelerated telephony roll-out; (ii) new product development and launch; (iii) programming cost

savings; (iv) capital expenditure efficiencies; (v) operating efficiencies; and (vi) national

advertising sales.

4. In our analysis, my staff and I relied upon a number of sources of data, including

(i) Comcast internal financial information; (ii) publicly available data concerning AT&T

Broadband; and (iii) information concerning AT&T Broadband obtained in the course of due

diligence. We also relied upon our experience in evaluating and projecting synergies and

efficiencies resulting from prior Comcast acquisitions. In the course of the evaluation and

negotiation of the Merger, we regularly reported on our synergy and efficiency analyses to

executive Comcast management. We also provided reports on synergy and efficiency

calculations to the Comcast Board of Directors.

5. Unless otherwise noted, the estimates discussed in this declaration are the same

estimates that were developed for an Investor Presentation to AT&T Broadband's and Comcast's

investors which occurred on December 20, 2001 ("Investor Presentation"). In addition, certain
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expected synergies and efficiencies, such as those relating to capital expenditures, were not

included in the Investor Presentation, but are described below.

6. Based on my experience in evaluating prior acquisitions, the information that I

obtained in connection with this transaction, and certain assumptions described below, we .

concluded that the Merger should facilitate and accelerate the launch and roll-out of a number of

advanced broadband services, including cable telephony, broadband Internet services, Video-on

Demand ("VOD"), and other services described below. As described below, these new services

should give our customers greater choices and should enhance competition in the provision of

communications and entertainment services.

7. In addition, based on my experience in evaluating prior acquisitions, the

information that I obtained in connection with this transaction, and certain assumptions described

below, we estimated that, within five years, the Merger should result in synergies and

efficiencies worth approximately $1.25 to $1.95 billion a year in increased earnings before

interest, tax, depreciation and amortization ("EBITDA"). In my experience, EBITDA is one of

the generally accepted standards for measuring the financial performance of companies in the

cable industry. We estimated that some of these synergies and efficiencies should be realized

immediately or very soon after closing and that more than half of them should be realized within

3 years following the closing. Because the analysis contained in the Investor Presentation

focused on EBITDA, these estimates did not include our estimate that AT&T Comcast will also

be able to save $200 to $300 million a year on capital expenditures.

8. We note that the projections and estimates summarized in paragraphs 6 and 7

were necessarily based upon incomplete data and were inherently inexact. Moreover, in the

course of calculating potential synergies and efficiencies, it was necessary to rely upon the
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accuracy of data supplied to us and to make certain simplifYing assumptions and estimates,

which inevitably injected a level ofuncertainty into the analysis. Within these constraints, we

attempted to calculate synergies and efficiencies likely to result from the Merger as reasonably as

possible. With access to more or better data, we may modify some of our value estimates for

particular categories of synergies and efficiencies. We may also identify additional sources of

cost savings and efficiencies. In addition, as AT&T Comcast integrates the operations of

Comcast and AT&T Broadband, it may modify its plans for the launch and roll-out of services in

light of the company's financial and operational performance and broader economic trends and

developments.

B. The Ability to Utilize AT&T Broadband's Experience
To Introduce Cable Telephony in Comcast's Service Area
($600 to $800 Million AnnuaDy)

9. AT&T Broadband has devoted significant resources to developing, deploying and

marketing cable telephony over the last several years. As explained below, we concluded that

the Merger should permit AT&T Comcast to use AT&T Broadband's extensive experience and

expertise to accelerate the roll-out of cable telephony to consumers and to create a larger and

more effective facilities-based competitor to the Incumbent Local Exchange Carriers ("ILECs").

This conclusion depends, of course, upon the accuracy of the information we reviewed in the

course of due diligence, as well as the actual financial and operational performance of cable

telephony in the marketplace.

10. To date, Comcast's experience with cable telephony has been relatively limited.

Comcast has acquired a few existing cable telephony networks through prior acquisitions, but

these networks are relatively small, and Comcast has not yet developed any new cable telephony
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networks on its own initiative, nor has Comcast developed the experience or infrastructure to

expand cable telephony on its own.

II. AT&T Broadband, by contrast, has invested substantial resources in the

development and launch of cable telephony. Based upon our due diligence discussions, we

understand that AT&T Broadband currently markets cable telephony service using circuit switch

technology to approximately seven million households in 16 markets, and has over one million

customers (or 14.8% of its marketable homes, with penetration rates reaching 30% in some

communities). We understand that, in the past year, AT&T Broadband added almost one-half

million new cable telephony customers. We also understand that AT&T Broadband's cable

telephony business has already been able to generate significant benefits for AT&T Broadband,

including a reduction in subscriber "churn" - i. e., the rate at which subscribers cancel AT&T

Broadband's service. In addition, we understand that AT&T Broadband has continued to

develop and test Internet Protocol Technology ("VoIP") for cable telephony and that AT&T

Broadband believes that its back office systems (e.g., billing, customer service, etc.) will be

compatible with VoIP. We understand that AT&T Broadband's significant investments in

marketing and back office systems will make the transition to VoIP more efficient and rapid.

12. Based on the information we obtained during due diligence discussions, we

concluded (i) that AT&T Broadband's business model for cable telephony should be viable and

(ii) that AT&T Comcast should be able to take advantage of AT&T Broadband's expertise and

experience in cable telephony to expand this business to Comcast's former service areas

following the Merger. In light of these conclusions, AT&T Comcast currently plans to continue

the roll out of cable telephony to former AT&T systems and to commence the roll-out of cable

telephony to former Comcast systems. Based upon this plan, we estimated that, within five
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years, AT&T Comcast should generate an additional $600 to $800 million in EBITDA annually

by providing cable telephony to Comcast's former service areas. AT&T Comcast's cable

telephony business would be one of the few viable national competitors to the ILECs. As noted

above, this projection depends upon the accuracy of the due diligence data Comcast has received,

as well as the actual financial and operational performance of cable telephony in the

marketplace.

C. Increased Ability to Develop New Products and Services
($100 to $200 Million Annually)

13. The Merger should also provide AT&T Comcast with a greater ability to develop

and introduce new products and services to consumers, including, for example, VOD, Interactive

Television ("lTV"), High Definition Television ("HDTV"), cable based home security systems,

home networking systems and e-commerce services.

14. The potential demand for many of these new products is substantial. For instance,

Comcast has invested significant resources in developing and testing various VOD products

(including four market trials in 2001) and VOD is currently available in 16 Comcast systems

which pass approximately 3 million homes. Based upon its experience so far, Comcast expects

that VOD services will offer consumers a compelling competitive alternative to video rental

stores and that VOD may constitute a significant source of revenue in the near future. Financial

analysts have estimated that Blockbuster had an estimated average revenue per customer of

$6.80 per month in 2000, which suggests the potential magnitude ofVOD sales.

15. Comcast is exploring other offerings that combine traditional video programming

with interactive functionalities, including advanced home shopping and digital video recording

features. It has conducted interactive TV trials, including trials with WINK Interactive
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Television in Chesterfield and Prince William Counties, Virginia, and with Liberate Interactive

Television in other markets. Comcast has also conducted trials in Sarasota, Florida, of a new

home and family security service enabling broadband customers to view from a remote location

(e.g., from their place of work), via a password-restricted Internet website, the presence in their

homes of a family member requiring care such as a child or an elderly person. Similarly, activity

in a home can be made accessible to remotely located security employees for regular monitoring

to identify particular events such as a break-in or other emergency. The merged entity will be

able to take advantage of the expertise gained by Comcast from these trials to accelerate the

deployment of new products to its customers. AT&T Comcast will also benefit from the

expertise and operational experience AT&T Broadband has gained in data network

infrastructure, technology, and management, including issues relating to network integrity.

16. The combined company will also be able to develop, deploy and market new

products more quickly, cheaply and effectively because of its increased scale. Scale is

significant in this context because larger companies can playa leading role in developing,

refining, and disseminating the technological standards for new services. There are also

economies of scale associated with implementing the systems and infrastructure necessary to

deploy these new products in the combined company's service area.

17. In light of the foregoing analysis, we estimated that the value to AT&T Comcast

of developing these new products should be between $100 and $200 million in EBITDA a year

within three years. This estimate represents additional revenue from new services of

approximately $1.80 per subscriber per month by 2005. This estimate depends, of course, upon

the actual performance of various new products in ongoing trials and, if launched, in the

marketplace, as well as broader economic trends.
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D. Programming Cost Savings
($250 to $450 Million Annually)

18. Video programming costs are the largest single expense item for Comcast and

these costs have increased at a substantially higher rate than inflation for many years.

Controlling these costs has been an important goal for Comcast. As explained below, the Merger

should help achieve this goal by decreasing the rate of growth in programming costs for AT&T

Comcast.

19. Following the Merger, we believe that, where permissible under existing

programming contracts, AT&T Comcast should be able to obtain the best rate of either AT&T

Broadband or Comcast for AT&T Corncast's entire service area with respect to most

programming contracts. In most cases, this should probably be AT&T Broadband's rates, but in

some instances it may be Comcast's rates depending upon the individual channel or bundle of

channels covered by specific contracts. The cost savings associated with adopting the best rate

currently being paid by either AT&T Broadband or Comcast should be realized by AT&T

Comcast immediately after closing or very soon thereafter. Based upon our experience with

prior acquisitions or swaps of cable systems owned by AT&T Broadband and its affiliates, we

have found that the rates that AT&T Broadband currently pays for basic cable programming are,

in the aggregate, generally lower than Comcast's current rates for the same group of

programming channels. Furthermore, AT&T Comcast may also be able to reduce programming

costs under some existing contracts because, with a larger subscriber base, additional volume

discounts may be triggered.

20. In addition to the savings described above, we believe that AT&T Comcast

should also be able to save additional costs on a going forward basis as individual programming

contracts come up for renewal based upon volume discounts achieved as a result of, among other
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things, AT&T Comcast's greater size and ability to resist supra-competitive rate increases by the

suppliers ofvideo programming. Accordingly, we concluded that - while programming costs

are likely to continue to increase at a rate higher than inflation for the foreseeable future - AT&T

Comcast should be able to reduce (but not eliminate) the rate of increase in the growth of

programming costs.

21. Based on the foregoing analysis and assumptions, we estimated that AT&T

Comcast should be able to save between $250 to $450 million a year in programming expenses.

Achieving these savings will depend upon a number of factors, including the actual terms of

specific programming contracts, broader trends in programming prices, and the dynamics of

individual negotiations between AT&T Comcast and the sellers of video programming.

E. Capital Expenditure Savings
($200 to $300 Million Annually)

22. The cable business involves significant capital expenditures for physical plant

items such as cable infrastructure, vehicles, and set-top boxes. It has been my experience in the

cable industry that MSOs can purchase these capital items at lower prices if they are purchased

in larger quantities.

23. Based upon publicly available data, we estimated that Comcast and AT&T

Broadband will collectively spend approximately $5.5 billion on capital expenditure items in

2002. Following the Merger, the level of AT&T Comcast's capital expenditures will fluctuate

from year to year. We have concluded that AT&T Comcast should be able to obtain lower prices

for many of these capital items as a result of the combined volume of its purchases. While the

exact extent of this decrease cannot be determined with precision at this point, we have estimated

that the combined entity should be able to save between 5% to 7% on capital expenditure items.
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24. Based upon this estimate, we calculated that, over the next four years, if Comcast

and AT&T Broadband combined their purchasing, the new company would be able to save

between $200 and $300 million armually. Achieving these savings will depend upon a number

of factors, including broader trends in prices for capital items and the dynamics of individual

negotiations between AT&T Comcast and the sellers of these products. Because the analysis

contained in the Investor Presentation focused on EBITDA and not capital expenditures, this

source of savings was not included in the Investor Presentation.

F. Increased Operating Efficiencies
(5200 to 5300 Million AnnuaUy)

25. The Merger should lead to increased operating efficiencies in at least two separate

ways. First, AT&T Comcast should be able to decrease the aggregate amount of overhead

currently spent by AT&T Broadband and Comcast for corporate services, such as corporate

management, corporate development, strategic development, treasury, accounting, tax, and in-

house legal services. Currently all of these functions are performed separately by or for both

companies. After the Merger, AT&T Comcast should be able to consolidate redundant services

within a single corporate management structure and reduce the total number ofpersounel

clirrently employed to provide these services.

26. Second, we have estimated that AT&T Comcast should be able to benefit

significantly from increased operating efficiencies at the cable division level. In connection with

prior acquisitions, Comcast has developed a considerable amount of expertise in connection with

raising the operating margins of acquired cable systems. Comcast's 2001 operating margin was

in excess of40%. AT&T Broadband's 2001 operating margin, by contrast, was between 20%

and 25%. Based on past experience, we believe that, within five years, we will be able to raise

10



the operating margins associated with AT&T Broadband's former operations to a level more

closely in line with Comcast's margins by managing these operations more efficiently. This

estimate is supported by Comcast's success in raising operating margins in prior transactions,

including the acquisitions ofEW Scripps, Jones Intercable, Inc., and Lenfest Communications,

Inc.

27. Given the rapid growth and competitive impact of Direct Broadcast Satellite

("DBS") services, it is uncertain whether Comcast will be able to maintain its current margins,

but Comcast's experiences in prior acquisitions indicate that AT&T Comcast's margins should

still be significantly greater than the margins that AT&T Broadband would likely achieve

without the merger.

28. In total, we believe that the savings associated with lowering the combined

company's aggregate overhead costs and increasing operating efficiencies at the operational

level will have an EBITDA impact of approximately $200 to $300 million a year after one to

three years. Certain efficiencies will take somewhat longer to realize than others and the value

of these increased operating efficiencies should increase from the first year after the Merger

through the end of the third year. The estimates of these savings, which represent less than five

percent of the combined company's estimated non-programming expenses for 2002, should be

achievable. Achieving these savings will depend upon a number of factors, including the cost

and operational structures at the cable division level and the continued competitive impact of

DBS and other competitors.
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G. The Ability to Sell National Advertising
($100 to $200 Million Annually)

29. Cable advertising has traditionally been local and regional in character because of

the geographically fragmented nature of the cable industry. To date, cable operators have lacked

the scale necessary to compete for national advertisers. The Merger will create, for the first time,

a cable company with the geographic reach to sell advertising on a national scale. This is

because AT&T Comcast will have a leading market presence in 8 of the top 10 Designated

Market Areas CDMAs") and its service area will range throughout the country from Los

Angeles to Philadelphia. The combined company will also pass more than 38 million homes and

have a presence in 41 states. The prospective audience should be attractive to national

advertisers even without offering the ubiquitous coverage offered by television broadcast

networks.

30. As a result, AT&T Comcast should be able to offer a service - national

advertising - that neither AT&T Broadband nor Comcast was able to offer before, and thus

should begin to compete in an important segment of the advertising market against broadcast

television, DBS, and potentially other cable networks. Currently, Comcast has excess capacity

to sell advertising time on its networks, which will facilitate the ability of AT&T Comcast to

take advantage of this new business opportunity.

31. We have estimated that AT&T Comcast will be able to achieve $100 to $200

million in increased EBITDA annually from the sale of national advertising within one to three

years after the Merger. Third-party industry estimates indicate that advertisers paid the

broadcasting industry approximately $15 billion for national advertising in 200I. Accordingly,

even ifit captures only 1% to 2% of the broadcasting industry's current revenue from national

advertising, AT&T Comcast should be able to generate $100 to $200 million in EBlTDA from
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!:he sale of national advertising. This estimate depends upon numerous factors, including trends

in the broader economy and advertising sales.

H. The Merger Is Necessary to Achieve the Synergies
and Emclencles

32. Based upon our analysis and experience with prior acquisitions, I have concluded

that the Merger is necessary to achieve the synergies and efficiencies outlined above. As is

apparent from the preceding analysis, each of the benefits outlined above is based in part upon

the increased size, scale, experience base, and geographic scope of the combined company.

Absent the Merger, Comeast and AT&T Broadband would not be able to achieve synergies and

efficiencies of the same size or in a comparable time frame.

33. For a number ofreasons, the benefits of the Merger outlined above could not be

achieved through means short ofa merger, such as a joint venture or other collaboration. There

are a number of reasons for this conclusion. In some eases, legal requirements may preclude

joint ventures and collaborations among MSOs. In addition, based upon my experience in the

industry, I believe that joint ventures and other collaborations among MSOs often involve

complex and unwieldy governance and ownership structures that interfere with effective

management and create significant inefficiencies.

I, Robert Pick, declare under penalty ofperjury that the foregoing declaration is true and

correct. Executed on Februarytltl,2002.
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EXHIBIT 10 LIST OF AT&T BROADBAND SMATV SYSTEMS

ST SMATV Name

CA GOLDEN GATEWAY CENTER SMATV
CA MEADOWS SMATV
CA MOUNTAIN VIEW SMATV
CA PARK VILLAGE SMATV
CA SILVER CREEK ESTATES SMATV
CA WINDSONG I SMATV

City

SAN FRANCISCO
SUNNYVALE
MOUNTAIN VIEW
FOSTER CITY
SAN JOSE
ROHNERT PARK
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EXHmIT \ \ US-r OF COMCAS-r SMA-rV SYSTEMS

Property MSO Franchise Subscribers

71 Fountain Terrace, Stamford, CT
91 Fountain Terrace, Stamford, CT
Blueberry Village, Edison, NJ
Edison Hollow South, Edison, NJ
Embasy Towers, CT
Hanover Hall, Stamford, CT
Hayes House, Stamford, CT
Holiday Inn, Bridgeport, CT
Hoyt-Bedford, Stafmord, CT
Morgan Manor, Stamford, CT
Pleasantville, Piscataway, NJ
Royal Le Pavilion, Stamford, CT
Sheraton Hotel, Stamford, CT
Summ~ CT

~l1\t~!~~!:~'l*~

Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision
Cablevision

28

72
171
116

83

417
391
259
190
310

265
163
182
98

165

234

Time Warner
Time Warner
Time Warner
Time Warner

Time Warner

Cox
Cox
Cox
Cox
Cox

Charter
Charter
Charter
Charter

Chateau Pine Lakes, M1
Kris Kay, MI
Woodland Place, M1
Huntington MI

<t!t[:,[~~iJ:ttP:'ili'ff"[ff;;;cj

Chateau Estates Novi, MI
Cool Creek, IN
Novi Meadows, MI
Old Dutch Farms, MI

Sutton Place, IN

Meadow Woods, VA
Oakwoods Falls Church, VA
Sequoya Condominiums, VA
Vinson Hall, VA

VA

Astor, PA
Berkshire, PA
Chelsea, PA
Chestnut Hall, PA
Courts (The), PA
Executive House, PA
Greenbriar Club, PA
Spruce Hall, PA
Sprucewood, PA
Surrey Hall, PA

Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade
Urban Wade

8
20
59

131
50

220
214

9
5

11

Park Place Towers, CT AT&T 325



Property

1500 Locust Street, PA
1518 Spruce, PA
1829 Rittenhouse, PA
1830 Rittenhouse, PA
1900 Rittenhouse, PA
2 Logan Square, PA

2101 Cooperative, PA
2101 Walnut St, PA
250 S. 18th Street, PA
4100 Massachusetts Avenue, DC

Adams Run, PA
Alden Park Towers/Jeffersonian Apts, MI
Anaeostia, DC
Belle Villa Estates, MI
Bellevue Military, DC
Bristol Gardens, PA
Camelot VillalRudgate Manor, MI
Caroline, VA
Carriage Hill Suitland, MD
Cecilton, VA
Cedarbrook Estates I & IT, MI
Center City One, PA
Chastleton, DC
Chateau Estates Anchor Bay, MI
Chateau Estates Avon, MI

Chateau Estates Chesterfield, MI
Chateau Estates Clinton, MI
Chateau Estates Howell, MI
Chateau Estates Macomb, MI
Chateau Estates Novi, MI
Chateau Estates Orion, MI
Chateau Grand Blanc, MI
Chateau Maple RunlPine Lake, MI
Chelsea, PA
Colonial Point, PA
Cool Creek, IN

Crown Plaza, DC
Devons Seafood, PA
Dock Street Brewery, PA
Dorilyn Terrace, PA
Eastern Dawn, PA
Edgewater, DC

MSO Franchise

Corneast
Corneast
Corneast
Corneast
Corneast
Corneast

Corneast
Corneast
Corneast

Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneast
Corneas!
Corneast

Corneast
Corneast
Corneas!
Corneast
Corneas!
Corneast

Page 2

Subscribers

379
4

35
22
37

8
170
127

12

215
292

o
32

1
1,291

171
759
875
438

1,899

1
83

177
634
361
162
476

3
806
308
167
259

26
15
92

163

118
2
I

90
200
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Property

Embassay Park, DC
Emersonian, MD
English Village (VC), PA
Esplande, MD
Fairfield Inn Marriott, IN
Fountains Logan Sq East, PA
Four Seasons Hotel, DC

Foxhall, DC
Greenbriar Club, PA
Greenhill, MD
Grosvenor Park, MD
Harbour Square, DC
Hopkinson House, PA
Huron Estates, MI
Indian Hills, MI
Kennedy House, PA
King William, VA

Kissimmee River MHP, Sebring, FL
Knollwood Village, MI
Lakeview Manor, PA
Laurel Square, MD
Levittown Trace, PA
Lions Creek, IN
Long Meadow, PA
Meadow Woods, VA
Meetinghouse Park Apts, PA
Metropolitan MHP, MI
Middletown Trace, PA
Montgomery Glen, PA
Novi Meadows/Old Dutch Farms, MI
Oakcrest Towers, MD
Oaks of HamptonIWoods of Hampton, MI
Oakwood Alexandria, VA
Oakwoods Falls Church, VA
One Franklintown, PA

One Logan Square, PA
Oxon Village, MD
Palm Island, Englewood, FL
Parkside Goodnow, Baltimore City, MD
Parkwood MHP, MI
Parkwood Mobile Home, MI
Penn Center House, PA
Pennswood Village, PA

MSO Franchise

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast

Page 3

Subscribers

51
46

326
30
85

199
103
48

186
107

1,444

318
250
269
152
245
390

339
83

253
98

234
22

409
290
230
437

5
330
800
331
962
391
179

4
332

1,408
4

130
276

92



Property

Philadelphia Marine Center, PA
Pier 3 Apartments, PA
Pier 3 Marina, PA

Pier 5 Condos, PA
Pine Run, PA
Pine Valley, MD
Quebec House, DC

Racquet Club, PA
Rittenhouse Claridge, PA
Rittenhouse Savoy, PA
Rittenhouse Sheraton, PA
Riverforest AptslRiver Valley Manor, MI
Riverside Condos, DC
Rochester Estates, MI
Rose Hollow, PA
Rudgate Clinton, MI
Rudgate East I & n, MI
Sequoya Condominiums, VA
Sheffield Estates, MI
Sherwood Gardens, PA
Silver Springs, Rudgate, MI
Southview, MD
Springhill Lake, MD
Springhill Lake, MD
Sterling Estates, MI
Sterling, PA
Stonegate Apartments, PA
Stonegate, Elkton, MD
Summerfield, MD
Sutton Place, DC
Sutton Place, IN
Temple Gardens, MD
Terry's Homes, PA
The Plaza Towers, PA
Tiber Island, DC
Tindeco Wharf, MD
Towers, The, DC
Town Place Union Chapel, IN
Town Place W 71st St, IN
University City, MD
Valley Forge Towers North, PA
Village ofNeshaminy, PA
Village of Oxford, PA

MSO Franchise

Comcast
Comcast
Comcast

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast .

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast

Comcast
Comcast

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast

Page 4

Subscribers

99
121

8
75

172
155
284
120
310

86
60
12

137
383

52
366
354
259
121
50

269
487

1,523
1,453

342
45

207

816
116
97
40

107
182
156
202
507

85
97

135
115
410
132



Property

Vinson Hall, VA
Virginian, The, VA
Wanamaker House B, PA
Wanamaker House EB, PA
Wanamaker House, PA
Warwick Bar, PA
Warwick Hotel, PA
Warwick,PA
Washington Square Condo, PA
Westbury, PA
Willowbrook Apartments, MD
Wood Hollow, PA
Woodbourne, PA
Wynfield Park, MD

MSO Franchise

Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
Comcast
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Subscribers

190
310
315
66

152
1

412
3
9

68
416
232
140
181
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
August 3, 1999

TIME WARNER ENTERTAINMENT COMPANY, L.P.

(Exact name of registrant as specified in its charter)

Delaware

(State or other
jurisdiction
of incorporation)

American Television and
Communications Corporation

Warner Communications Inc.
(Exact name of registrant
as specified in its charter)

1-12878

(Commission
File Number)

Delaware
Delaware

(State or other
jurisdiction of
incorporation or
organization)

13-3666692

(I.R.S. Employer
Identification No.)

13 -2922502
13-2696809

(I.R.S. Employer
Identification No.)

75 Rockefeller Plaza, New York, NY 10019

(Address of principal executive offices) (zip code)

(212) 484-8000

(Registrant's telephone number, including area code)

Not Applicable

(Former name or former address, if changed since last report)



Item 5. Other Events.

Time Warner Entertainment Company, L. P. (IITWE") files this Report on Form
8-K to report that MediaOne Group, Inc. IS (IIMediaOne") management and govern
ance rights over all of TWE's businesses have terminated, as described below.
This reduction in governance rights will result in Time Warner Inc. onsolida
ting TWE's operating results and financial position for accounting purposes,
which is expected to occur no later than the third quarter of this year.

On August 3, 1999, THE received a notice (the "Termination Notice") from
MediaOne, a holder of a limited partnership interest in TWE, concerning the
termination of MediaOne's covenant not to compete with TWE. The termination of
that covenant is necessary for MediaOne to complete its merger with AT&T Corp.
As a result of the Termination Notice and the operation of the Partnership
Agreement governing TWE, MediaOne's governance and management rights have
terminated immediately and irrevocably to the fullest extent permitted by
Section 5.5(f) of the TWE Partnership Agreement. As a result, MediaOne no
longer has a vote on or any right to participate in the Cable Management
Committee described on page 1-21 of TWE's Annual Report on Form 10-K for the
year ended December 31, 1998, and its representatives serving on TWE's
Board of Representatives no longer have the right to vote on any matter
pertaining to any of TWEls businesses. MediaOne retains certain protective
governance rights on the TWE Board of Representatives pertaining to certain
limited matters affecting TWE as a whole.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has caused this report to be signed on its behalf by the under
signed, thereunto duly authorized. in the City of New York, State of New York,
on August 5, 1999.

TIME WARNER ENTERTAINMENT COMPANY, L.P.

By: WARNER COMMUNICATIONS INC.
As General Partner

By:
Name:
Title:

Is/Christopher P. Bogart
Christopher P. Bogart
Vice President

AMERICAN TELEVISION AND COMMUNICATIONS
CORPORATION

WARNER COMMUNICATIONS INC.

By:
Name:
Title:

IS/Christopher P. Bogart
Christopher P. Bogart
Vice President
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