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     ITEM 5. Other Events.

     On December 19, 2001, Comcast Corporation, a Pennsylvania corporation
("Comcast"), and AT&T Corp., a New York corporation ("AT&T"), entered into an
Agreement and Plan of Merger (the "Merger Agreement"), a copy of which is
attached hereto as Exhibit 2.1.

     A joint press release announcing the entering into of the Merger Agreement
was issued on December 19, 2001. The information contained in the press release
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is incorporated herein by reference. The press release is attached hereto as
Exhibit 99.1.

     ITEM 7(c). Exhibits.

     Exhibit 2.1  Agreement and Plan of Merger dated as of December 19, 2001
                  by and among AT&T Corp., AT&T Broadband Corp., Comcast
                  Corporation, AT&T Broadband Acquisition Corp., Comcast
                  Acquisition Corp. and AT&T Comcast Corporation (Schedules
                  and Exhibits omitted).

     Exhibit 99.1 Joint Press Release dated December 19, 2001.
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                                   SIGNATURE

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

Dated: December 20, 2001

                                                 COMCAST CORPORATION

                                                 By: /s/ Arthur R. Block
                                                    ----------------------------
                                                    Name:  Arthur R. Block
                                                    Title: Senior Vice President
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                                 EXHIBIT INDEX

Exhibit No.                               Description
-----------                               -----------

Exhibit 2.1      Agreement and Plan of Merger dated as of December 19, 2001 by
                 and among AT&T Corp., AT&T Broadband Corp., Comcast
                 Corporation, AT&T Broadband Acquisition Corp., Comcast
                 Acquisition Corp. and AT&T Comcast Corporation (Schedules and
                 Exhibits omitted).

Exhibit 99.1     Joint Press Release dated December 19, 2001.
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