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Score ONE for the '
good guys.

_ With Fillmore on t

JJJJJJ

Saturdays on @
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J. MICHAEL
STRACZYNSKI
words

JOHN ROMITA jr
pictures <

TR

I

fo send my eheek 1o the felephone
eompany ahd even though it's just a day late,
they've eut off my long distance service. |

Saw MJ in California P "
but didn't get her back. While T was in California, T forgot

Saw Doc Ock in Califomia,
beat the guy who slole his tech,
but didn't get Ock himself.

seven numbers in the Loto. Five bucks,
seven numbers, always the same.

While T was in Callfomia, T also Wi Al e Tisciis ) Tne problem
s [ W oz

and T think T've figured out

what the problem is. _ Which probably makes
; ’ me the last guy in the
courthy fo finally figure

#hat one out.

TUICree i AAOITIRIY)
T TUR vt
I L ik
Sarae@i A
T
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The only good thing to come out

(7L —
e \ = Well, not fechnieally zero, just
bl ot o hend il —
have fo drop five bucks a week S ; mathematically insignki
on the loftery anymiore. T mean,

what are the odds of hitfing

‘ T bet T could work out
the right number fwize? g - the odds in mg head.
_‘( P [

Just got to determine
haw many $even-number
, combinations there
| are, multiplied by the
percentage of people
who tend 1o play...

My toenails keep catehing on
the sheets. T probably should've

clipped them before T came fo bed. -..hey-hey, we're the

Monkees... people say
7 we mohkey around... but
Q;SHL;PEHO:@dg ﬁﬁnl-gi - we're 100 busy singing... to

put anybody down...

the name of that fat
h grade, the one who
me and run away?

"y‘
idiculous. T've been
ng for two hours and
sfill ean't get to sl

. o fall asleep normally."
&® 2006 MARVEL e =




"Just a moment. It took
some effort to force sleep
on you and ensure you
would be able to sustain our
conversation through vivid
dreaming; T must now
concentrate on maderializin
within your dreamscape.

There. Much better. My first | | T would have come in person, but

lessons were in dreamwalking, vital matters elsewhere must_mkz

you know; it's good sometimes | B Precedence.* I came to give
1o retum fo familiar paths. -

Doc Strange?
What're you doing
here? T mean, if you're
gonna show up in the
i middle of the hight, the
least gauplmuld do ig bring
in a couple chili dogs and
a coke from Cray's /] [ 4
Papaya —

'SPIDER-MAN [ISSN #0274-5232) Vol. 2, No. 45, Decanber, 2002. Published monthly by MARVEL COMICS, a division of MARVEL ENTERTAINMENT GROUP, ING. OFFIEEQF PUEL\CATIDN 1D East 40th Street, leYrvdl
PERIODICALS POSTAGE PAID AT EWYOHK.N\’AN TADDIT’ONALIMI éDFF!GES.(ﬂ 2002 Marvel Characters, inc. All fig

e rnes, canacs, pens

ﬂcﬁed 2 mq’ U‘ and $3.7! .n\ Cana 12703285:
POSTMASTER: SEND ALL ADDRESS CHANGESTO AMAHNE SPIDER-MAN, CiO
sﬁmﬁvﬂwﬂl PEFER CUNEO, Chief Executive Officer; Cl
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Wait a minufe... T
Jjust realized... you
saw me without my
mask on!

recoghized. It meant .
nothing to me. 7

T am a Sorcerer
Supreme. f T 50 desired,

1o appear above you in twelve
foot tall neon lefters.
~ & _ Also your shoe

= size, social security
number and ingeam.
But T have no interest
in knowing any of
those things.

Now, T know
that humor is yo
way of dealing with
things that worry or upset
you, but my business
here is serious, and

When last we met, T dispatched
you to the Astral Plane 1o deal with
the one called Shade. At that time,
T instructed you to stay on the
path, that you were not to leave
the path for any reason. _

TM & © 2006 MARVEL




™

THE WEB SLINGER
IS HOT!

SPIDER-MAN™ IS
A POP CULTURE
PHENOMENON
WITH POWER!

Marvel's web-spinning
superhero is now hotter
than ever, with a newly
designed animated

TV series, top-rated
comics and a major
Motion Picture. Get
your “web” on with new
Spider-Man products,
available now from a

party store near you.

Marvel, Spider-Man and the
distinctive likenesses thereof are
trademarks of Marvel Characters, Inc.,
and are used with permission.
Copyright 2002 Marvel Characters, Inc.
All Rights Reserved.

2400 S. WECCACOE AVENUE PHILADELPHIA, PA 19148
279 HUMBERLINE DRIVE ETOBICOKE ONTARIO, CANADA MSW 5T6
WEBSITE: www.favors.com INDUSTRIES, INC.
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What you are, and
[ you will be. Depart
this plane. Now.

So it may have seemed T remember the firsttime T '\
|| at the fime. But there is | | went swimming in the ocean.
a profound difference My father explained that when
we were in the ¢ity, or on the
sireet in front of our home,
the odds were small that we
would be attacked by figers.
The ocean was full of
unknown dangers gliding just
beneath the surface, quick
I\ and unpredictable.

enter the ocean,
you enfer the
food chain.”
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When you went off the path, "{EESS=EEg

which kept you safe from prying ~ When you
N eyes, you Were noticed.  went off the path,
A uou entered the

food chain.

Whatever the source
of your power, you are tied

to the spider. It is your icon, --and its natural
your fotem, the template for enemies. They extend into
your identity. When you follow the waking world just as
the spider, you inherit the their counterparts in the
ways of fhe spider. lts . waking world Have echoes

natural powers -- SRS - in this place.

My time is Ry
done here... others
are ealling to me.

N I mustgo.

So that you will know this was not
simply a dream... there is an efymology
book on your third shelf. Look to
page seventy-five.
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The spider

wasp 1s the most efficient spider-killer
in the insect kingdom. Its sting quickly subdues its

prey by paralyzing the spider's central nervous %ystern.
But it does not'kill the spider all at once. The spi
carries its prey to its nest, or if the spider is too large to
carry in flight, the wasp simp

i ag, some spider wasps bite
pff the spider’'s legs, often drinking the blood that leaks fro
the wounds. The's i

en constructed after catching the prey.

I 13/ drags it to the nest. In order
to make the spider easier to dr

er wasp |

; ] ider wasp places a single spider in each
nest, which is oft

TM & © 2006 MARVEL
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“Listen, not that I'm eomplaining
or anything, but next incamation,

Just for a change of pace, you think (S

you could have me get bitten by a
radioactive Jennifer Lopez?

Cans, bottles,
plastic? Hmmm?
Coonnans, Bottttles,
plaaaastie?

Hey,
God? Ii's Peter




Cormirmand the Power!"™

WWW.RLTIEIEWE/S. COM

F orce skeﬁu US_ Faﬂ'e Ea:km © 2001 Trendmasters*
e ik aell cran
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EWTRICKS AND TREATS
ON DVD FOR YOUR FAMILY:

- FROM THE :
CREATOR OF GOOSEBUMPS

RL STINE._/Nc—

4 —FROM rwz MIND OF R.L. STINE—]

L
Nllor

[~ FROM THE MIND OF R.L. STINE

s’ MUSCVIDECS, g9t
INTERACTIVE CHALLENES.
NEVER-BEFORE-SEEN
FOOTAGE

ON VIDEO AND DVD!

. www.scoobydoovideos.com www.warnervideo.com
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It's been three days
sinee the dream, and T'm
starting to think that's all

it was, just a dream.

T mean, yeah, that page
was prefty ominous, but
T've gone through that
book a hundred times.

It's altogether possible that Listen o me, I'm starfing “So, Doctor Poor, do yol
my subconseious remembered to sound like a shrink. Say, think that gour hame may
the page number and the : now that's an idea. Peter have had something 1o do with

photo. T've had a lot of free- = Parker, Psychotherapist your depressive personality,
floating anxiety lately, and my PN to Super-Arch-Villains. or did you have a —"
imagination may have been R

looking for something 1o give

form to that anxiety.

Okay, no
fair trying to
sneak up
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| [SHARP THESES [DAYS? ~

Lits it's where you have to collect
~ all the powers that make him strong: Web Shooting. Strength. Leaping.
Spider Sense. Climbing.
Along the way the Green Goblin™ unleashes his power.
Will he weaken you this time, or do you have what it takes to defeat him?
Collect all 5 powers and get to the final battle arena.
Spin and press down to see who emerges.
If it's Spider-Man™, then your spider sense has never been better.
If it's not, then it's time to shape up!
What you get: Game board, plastic building with Spider-Man™ and Green Goblin™ figures,

Spider-Man™ Power Tokens, Green Goblin™ game cards, game die, Spider-Man™
movers, mover stands, instructions.

- COLUMBIA G For 2 to 4 players
MARVEL (sPioerman | ‘picTiRes| f Rges7and up
Spider-Man and Green Goblin characters: TM & © 2002 Marvel Characters, Inc
Spider-Man, the movie: @ 2002 Columbia Pictures Industries, Inc. All Rights Reserved @ressman
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PlayStatien

It's time for someone small to do something big. It’s up to Stuart to help Margalo return stolen
jewelry and defeat the Falcon. You'll love adventuring as Stuart Little through 7 big levels

some awesome skateboard action. It's the Big Apple. You're the size of a s
isn’t going to be easy.

J‘
¢
EVERYONE
COLUMBIA
e PICTURES
ESRB

v, SemareLiseie com

Stuart Little 2: TM & © 2002 Columbia Pictures Industries, Inc. All rights reserved. Game ©2002 Sony Computer Entertainment Europe.
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“PlayStation"” and the "PS" Family logo are registered trademarks of Sony Computer Entertainment Inc. www.playstation.com
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free will -

Okay, well,
yeah, there is
that —

T've got

overcharge —

Look, T know
why you're here, but
there's no reason for us fo
fight. T don't buy into this
whole “ratural enemies”
thing... people have
choices, they have

places to go, things
{o do, eredit cards o

Shatira

hot people.

To fight With you
. Then Shathra
Meeds o of 65'3%;5'?3' gives you o her

children.

equal power.
= bored.
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Look, I think I see the

§ problem here. You're one big

ball of instinets, and you have fo
follow them. T get that. But
that doesn't mean we
have fo ==

Damn... she's fast. T barely

saw that coming in fime

o move. Would've lost
the whole shoulder.

Okay, T
tried. But if
that's the way
you want ft —




‘i =
&L ULTIMATE X MEN #ES It's X-Man vs, X: Man' By Mark Millar & Kaare Andrews!
ULTIMATE SPIDER. MAN $28 § £29: Two Issues This Month! By Brizn Michael Bendis & Mark Bagley'
THE ULTIMATES £8: Iron Man Rackets Into The Spotlight! By Millar & Bryan Hitch!

TMI8 8 2002 Marvel Characters. Inc. Allifights reserved b | 7
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All my life, T've had a thing
about hitfing women. T won't do
it. Even with a baddie. Unless
I'm fotally up against the wall.

Then as she moves again,
impossibly fast, T remind
myself that she's #of human...
and that unless I end this
fast and hard, against the wall
i5 exoctly where T'll end up.

You know
what your problem
i57 T wear a spider

| costume beeause it's a

nod to where the power
came from.

If's arole.

But there's a
difference between
wearing the colors

and plaging the

==and
letting yourself
_ get buried in

TM & © 2006 MARVEL
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--but it's worth
testing the hypothesis,
Just in case.

T head uptown, info the
noise and the traffic. Buying
time. T've been at this long
enough to know that going
1oe-to-toe against someone

you've just met is stupid,
unless there are lives af stake. §|

i

ALY T

u
)
=
B
-
-
-
!
==

’ i
.ui.‘m!{
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- Gver wonder what's really Iurkmﬁ
. in the Chamber of Secrefs 7

Hamy Potfer sefs for vou fo discover.
The magic is building!

www,LEGO.com/harrypotter

LEGO and the LEGO logo are trademarks of the LEGO Group. © 2002 the LEGO Group.
HARRY POTTER, characters, names and related indicia are trademarks of © Warner Bros. (s02)
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Come o#...

Oh, could someone

man, that one eut me just a itle
\_Slack here? 4

hurt... this is
sucha -

{s

Yeah, fine,
Up yours 100,
buddy.

Okay, you
want this, let's do
it. But we'll do it

My wWay.

TM & © 2006 MARVEL



the subway sqstem
Welcome to New
York. Welcome to
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Little spider
thought it could hide.
But Shathra sees it,

Shathra knows it, knows
a// obout it, because
she can smel it,
she ean —

o

It should be a ~before the car hit, she
moment fo relax. To smiling. And I heard
504, J

celebrate. Except — loud enough

© 2006 MARVEL



I A
T get off two stops down.
I could ride it to the end
of the line, put that much §
more distance between us,
but T don't know if it'll
make much difference.

A u‘ ==
Not if she can |
find me any time.
she want:

T'm still waiting
|| when the sun comes
up, and T know T
g have fo go to school,
tired or not.

And what is she goihg fo do now that = s
she knows? Doe Sirange said he could use Why can't things be simple
sorcery to pull out my real name... she's from anymore? Why does everything
the other side, maybe that's how she got it. have 1o get harder? T was just
2 — minding my own business, I wasn't
bothering anybody, just like —

TM & © 2006 MARVEL

T'm under no illusions
that the subway car would've
done anything more than slow
her down. But if that's so...
then where is she?

Is this a stand-up
fight? Or is she playing
cat and mouse?




She's the wasp to my spider. But
am T really a spider? T know T've

/ N t the wardrobe, T've got the
with great power comes = / 40 Y : 2y
great responsibiity, ’ | look, T've got the powers

But what comes with
great responsibility? M- ¥ And isthat @ |
14

really such a swel
thing, to be a spider?
Because nobody even
N, /kes spiders.
Well, sure, 4
there was Renfield

but he doesn't
count.

Never went much further than
I always took that part of my the name. But lately the spider
life for granted, ‘cause it was a 3 part of me 5eems 1o be drawing
ool style, a look guaranteed fo i a lot of aftention from outside forces.
strike terror into crooks, because Ezekiel. Morlun. Now Shathra.
they are a cowardly and —  J§ . —

¥ \ \ I think... that T need to

4 ) do some more thinking.

Point is, I never
went too deep info the |8
| " whole spider thing. %

So K you're
Histening, "Mon,™ 7] _
wa’mg;w some || 3 ] she was up fo, right niow.
\ serious explaining [ : LB 8ecause T don't think T'm

fo do here! £
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I'm somy, N

what did you

$ay your hame
was again?

Sha -
that is,

A Sharon. /

504 you know
Spider-Man? 48

TM & © 2006 MARVEL

New kind
of play now...
hew kind of

We were
He has many
Jovers.  sirange sexual
habits.
Would you
like me 1o fell you
all about it for your
newspaper?




¢ ULTIMRTEISRVINGS!

SUBSCRIBE AND SAVE!

1 Title For $23.97- A savings of $3!
2 Titles For $22.97- A savings of $8!
3 Or More Titles For $21.97 each-
A savings of $15 or more!

MARVEL ULTIMATES

0O uLa The Ultimates

O usp Ultimate Spider-Man

0O uxm Ultimate X-Men

N

CAB Soldier X (Cable)

DDP Agent X (Deadpool)

EXL Exiles

XME Uncanny X-Men

woL Wolverine

XFO X-Statix (X-Force)

MEN New X-Men

XTR X-Treme X-Men

MARVEL KNIGHTS

Daredevil

Elektra (Mature Readers)
Punisher (Mature Readers)

MARVEL HEROES

=
m

Oooooooop

Avengers

Black Panther

Captain America
Captain Marvel
Fantastic Four

Hulk

Iron Man

Ther

Thunderbolts
The Call Of Duty {35&@

e NN

LIMITED TIME ULTIMATE OFFER

ﬁ 3 Yes! 1 want both the Uitimates, Uitimate X-Men, |
and Ultimate Spider-Man for just $56.91!

A Savings of $24.00!

Exclusive Subscriber Savings and Services

Your satisfaction guaranteed or your money back on all remaining issues!
IMPROVED PACKAGING!

All issues are mailed with cardboard backing in
new weather resistant cellophane bags!

Mﬁhg is f&ﬂ al'ld mﬂ Please print:

o Yaat B tan o for berms dellwy' Ty REDER DATE OF BIRTH (W/D/Y)
of the comies Fve checked. | deserve the
maost in savings, tonvenience, serviee, STREET ADDRESS T
My safisf aeﬁo! guaranfeed! & STATE
m o = # of subscrpti Amount endosed: §

ﬂ';*&'ﬂ;&mmmmyfﬂ'm Chargemy:  CIVISA O MasterCard
MARVEL ENTERTAINMENT GROUP, INC.
PO. BOX 32 NEWBURGH, NY 12551. (REDIT CARD # EXPIRATION DATE

Please provide credit cord information or make your check or money
order payable 1o “Marvel Entetuinment Graup, Inc * NAME OF CREDIT CARD HOLDER (IF DIFFERENT FROM NAME ABOVE)

Or order Toll Free ot 800-217-9158. SETROET R E
OFFER GOOD UNTIL 12/31/2002. Canod, odd $10.00 per ke fn LS. Funds oy, incdes GSTR127032852). Freign ad $12 pe il in U5, funds
YES, YOU CAN PHOTOCOPY THIS AD! coly. Al 010 week ordelivery of your fist e, TH &.© 2002 Morve Eeprises o Al ighs .~ H2OMD 1
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Amazing Spider-Man
Peter Parker, Spider-Man
Spider-Man: Tangled Web
Spider-Girl

WWW.MARVEL.COM

For a comic store near you call 1-800-comichook
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