RESOLUTION NO. 4 - LD~

CONSENT TO TRANSFER OF CONTROL AND INTERNAL
REORGANIZATION

WHEREAS, Comcast Cablevision of Southeast Pennsylvania, Inc. (“Franchisee”) is an
indirect subsidiary of Comcast Corporation (“Comecast”), and Comeast intends to merge
with AT&T Broadband Corp. to create a new company to be known as AT&T Comcast
Corporation (the “Merger”). Following the Merger, Franchisee will remain an indirect
subsidiary of Comcast and the Franchisee’s ultimate parent will be AT&T Comcast
Corporation; and

WHEREAS, Franchisee has requested that Honey Brook Township (“Franchise
Authority”) consent to the Merger and in accordance with the requirements of the
Franchise has filed an FCC Form 394 (“Application™) with the Franchise Authority; and

WHEREAS, Franchisee may clect as permitted by law to convert or reorganize its legal
form to a limited liability company (“LLC Conversion”); and

WHEREAS, following the Merger and any LLC Conversion, the resulting entity
controlled by AT&T Conicast Corporation will continue to operate the System and
continue to hold and be responsible for performance of the Franchise; and

WHEREAS, the Franchise Authority is willing to consent to the Merger and LLC
Conversion described above.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

SECTION 1, The Franchise Authority consents (i) to a change in control of the
Franchise arising from the Merger and (ii) to an LLC Conversion by Franchisee.

SECTION 2. This Resolution shalf be deemed effective upon adoption.

SECTION 3. This Resolution shall have the force of a continuing agreement with the
Franchisce and the Franchise Authority shall not amend or otherwise alter this Resolution
without the consent of the Franchisee.
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PASSED, ADOPTED AND APPROVED this | day of , 2002.
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