RESOLUTION NO. R992000-02

Resolution of Gold Beach, OR Consenting To A Transfer of Control
of the Ultimate Parent Company of Falcon Telecable

WHEREAS, Falcon Telecable (“Franchisee”) holds a valid franchise (the “Franchise”) to operate a cable
television system (the “Cable System”) in Gold Beach, OR (“Franchising Authority™); and,

WHEREAS, Charter Communications, Inc. (“CCI”) and certain affiliates of the Franchisee (including
the Franchisee’s ultimate parent company, Falcon Communications, L.P., hereinafter “FCLP”) have
entered into a Purchase and Contribution Agreement (the “Agreement”) dated May 26, 1999, pursuant to
which CCI’s affiliate, Charter Communications Holding Company, LLC (“‘Charter”), will acquire control
of FCLP (the “Transaction”); and,

WHEREAS, the Franchisee and Charter have requested consent by the Franchising Authority to the
Transaction; and,

WHEREAS, the Franchising Authority has concluded that Charter has the requisite legal, technical and
financial qualifications to own and operate the Cable System;

NOW, THEREFORE, BE IT RESOLVED, that in consideration of the foregoing:

1. The Franchising Authority consents to the Transaction, effective immediately upon the closing of the
transactions contemplated by the Agreement.

2. The Franchising Authority confirms (a) that the Franchise held by the Franchisee is valid and is in full
force and effect, and (b) that the Franchisee is materially in compliance with-the Franchise.

3. Charter may: (a) assign or transfer its rights in the Cable System and/or the Franchise to a parent,
subsidiary or affiliate of Charter or to another entity under the direct or indirect control of Paul Allen;
(b) restructure debt or change the ownership interests among existing equity participants in Charter,
and/or its affiliates; (c) pledge or grant a security interest to any lender(s) of Charter’s assets,
including but not limited to the Franchise, or of interests in Charter, for purposes of securing an
indebtedness; (d) sell capital stock of Charter, or any of Charter’s affiliate companies in a transaction
commonly known as an “initial public offering”, all without obtaining prior consent of Franchising
Authority, provided that: Charter represents in writing to the Franchising Authority that any such
transaction will not materially affect compliance with the Franchise and that any affiliated Charter
entity with an ownership interest in the Franchise shall fully comply with the terms of the Franchise.

4. This Resolution shall become effective on the date of its passage.

PASSED, ADOPTED AND APPROVED this 26Thay of July ; 1999,

ATTEST:&::"‘_-‘\\\ Dave Hagood

Title: City Administrator




