RESOLUTIONNG. 94-4

ANRESOLUTION OF THE CITY OF SMITHS GROVE
APPROVING THE CORPORATE REORGANIZATION OF
TELE-COMMUNICATIONS, INC., A GENERAL PARTNER
OF THE FRANCHISE HOLDER, AND LIBERTY MEDIA
CORPORATION

WHEREAS, TCI TKR of Southern Kentucky, Inc. ("Grantee®} is the duly
authorized holder of a franchise (as amended to date, the "Franchisee")
authorizing the operation and maintenance of a cable television system
and authorizing Grantee to serve the City of Samiths Grove with cable
television services; and

WHEREAS, an affiliate of Tele-Communications, Inc. ("TCI") has an
interest in Grantee; and

WHEREAS, Grantee has advised the Grantor that TCI ar.d Liberty Media
Corpcration are entering into a corxporate reorganization ancd after such
reorganization will be subsidiaries of a new parent company, TCI/Liberty
Holding Company; and

WHEREAS, although Grantee believes the above-described transaction
does not constitute a change in, trai.sfer of, or acquisition of control
of Grantee and therefore may not be 2 transaction requiring the consent
of tie Grantor, Grantee nevertheles:s has informed the Grantor of such
pending transaction and has requested that the Grantor concant thereto
in the form hereinafter set forth.

NOW, THEREFORE, be it RESOLVED py the City of Smiths Grove, that:

Section 1. To the extent that the consent of Crantor is required
by the terms of the Franchise and ¢pplicable law, the Grantor hereby
congants tc the business reorgani. tlon described in thie recitals
hereto.

Section 2. The consen% herein granted does neot colLsiitute and
shall not be construed to constitut: sz waiver of any cbhlligations of
Grantee under the Franchise.

Saction 3. The Grantor heresy aifirms _-hat the I .anchise is
valicdly held in the name of Grantee zud is in f:1)l force z:¢ effect.

Section 4. Thisresolution &! 11 take 2ffect ard cont..we and
remain in effect from and after the duate of its passage, opproval and
adoption.

APPROVED AND ADOPTED this 28 day of _March , 1994.
CITY OF SMITHS L.CVE
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