LAWLER, METZGER & MILKMAN, LL.C

2001 K STREET, NW
SUITE 802
WASHINGTON, D.C. 20006
A. RICHARD METZGER, JR. PHONE (202) 777-7700

PHONE (202) 777-7729 FACSIMILE (202) 777-7763

October 31, 2002

By Electronic Delivery

Marlene H. Dortch, Secretary Ex Parte Notice
Federal Communications Commission

445 12th Street, SW

Washington, D.C. 20554

Re:  Applications for Consent to the Transfer of Control of Licenses from
Comcast Corporation and AT&T Corp., Transferors, to AT&T Comcast
Corporation, Transferee, MB Docket No. 02-70

Dear Ms. Dortch;

On October 30, representatives of Comcast Corporation (“Comcast”) and AT&T
Corp. (“AT&T”) met with Stacy Robinson of Commissioner Abernathy’s office. During that
meeting, AT&T was represented by Betsy Brady, AT&T, and Michael H. Hammer, Willkie
Farr & Gallagher, outside counsel to AT&T. Comcast was represented by James R.
Coltharp, Senior Director, Public Policy of Comcast; James L. Casserly, Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C., outside counsel to Comcast; and the undersigned, outside
counsel to Comcast.

During the meeting, the AT&T and Comcast representatives summarized a number of
points reflected in the applicants’ previous filings in this proceeding. We explained the
public interest benefits of the proposed merger as set forth in the applicants’ initial public
interest filing and other submissions. We further stated that the proposed merger would not
result in a significant increase of “clustering” of AT&T Broadband and Comcast cable
systems, and provided Ms. Robinson with a copy of applicants’ response to question B1 of
the Bureau’s information and document request, filed under the protective order on July 2.
We also described the steps the applicants have agreed to take to insulate AT&T Comecast’s
interest in Time Warner Entertainment Company, L.P. (“TWE”), including placing this
interest in a trust. Regarding the term of the proposed trust, we summarized the points
previously presented in a letter filed by Betsy Brady and James Coltharp on September 20
(pertaining to the size and complexity of AT&T’s TWE interest and the difficulty of
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unwinding it, the noncontrolling nature of the interest, and the volatile state of the capital
markets). The representatives of Comcast and AT&T described their regional programming
activities, which have previously been discussed in the applicants' initial public interest filing
and other submissions in this proceeding. We also displayed the attached listing of regional
sports programming services and noted that a more complete list of regional video
programming services is available in the Commission's annual video competition report.

The AT&T and Comcast representatives subsequently spoke briefly with Catherine
Bohigian of Commissioner Martin’s office regarding the status of the Commission’s review
of the proposed merger. In addition, we provided Ms. Bohigian a copy of an ex parte letter
filed in this proceeding on October 30 by David Lawson of Sidley Austin Brown & Wood
LLP. We also met briefly with Susan Eid of the Chairman’s office regarding the status of the
Commission’s review of the merger and to stress in summary fashion the arguments the
applicants have previously made on the record that the Commission should reject motions
filed by certain consumer groups and by a separate commercial ISP competitor requesting the
release for public comment of the agreement that would allow AOL Time Warner to offer
high-speed Internet service on AT&T Comcast’s cable systems.

Pursuant to section 1.1206(b)(2) of the Commission’s rules, this letter is being filed
electronically with the Office of the Secretary. If you have any questions, please contact me.

Very truly yours,

/s/ A. Richard Metzger, Jr.
A. Richard Metzger, Jr.

cc: Stacy Robinson Catherine Bohigian Susan Eid
Roger D. Holberg Erin Dozier James R. Bird
Lauren Kravetz Patrich William Dever Cynthia Bryant

Jeff Tobias Simon Wilkie Qualex International
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