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ITEM 5.02 () COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

As of March 5, 2008, the employment agreements for Michael Lovett, our Executive Vice President and Chief Operating Officer, and for Grier Raclin, our
Executive Vice President, General Counsel and Corporate Secretary have been amended. Mr. Lovett’s employment agreement was amended to increase his
target bonus from 100% of annual base salary to 125% of annual base salary. Mr. Raclin’s employment agreement was amended to increase his target bonus
from 60% of annual base salary to 75% of annual base salary. Neil Smit, our President and Chief Executive Officer, Mr. Lovett and Mr. Raclin were each
awarded a discretionary bonus in addition to the bonus under the 2007 executive bonus plan of $150,000, $100,000 and $50,000, respectively.

ITEM 7.01 REGULATION FD DISCLOSURE.

In connection with the offering by our subsidiary, Charter Communications Operating, LLC (“Charter Operating”) described in the press release attached
hereto as Exhibit 99.1 the following disclosures were included in the confidential offering memorandum distributed to certain institutional investors:

(a) Our indirect parent company, Charter Communications, Inc. (“Charter”) has been advised that its controlling shareholder, Paul G. Allen, has
received informal inquiries from various parties regarding potential investments or transactions involving Charter. With the consent of Charter's independent
directors, Charter has recently provided a limited number of these parties certain material non-public information under nondisclosure agreements. There can
be no assurance that the foregoing will result in any investment or transaction involving Charter or the controlling shareholder. Charter does not intend to
make any further communication regarding the foregoing unless it deems such communication appropriate.

(b) After giving effect to the offering and the concurrent borrowing of the Incremental Term Loans, each as more particularly described in the press
releases attached hereto as Exhibits 99.1 and 99.2, and the application of the aggregate proceeds therefrom to our subsidiary company, Charter Operating, of
approximately $750 million, Charter expects that cash on hand, cash flows from operating activities, and the amounts available under the Charter Operating
credit facilities




will be adequate to fund Charter's and its subsidiary companies’, including our, projected cash needs, including scheduled maturities, through 2009. We
believe that cash flows from operating activities, and the amounts available under the Charter Operating credit facilities will not be sufficient to fund
projected cash needs in 2010 (primarily as a result of the $2.2 billion of senior notes maturing in September 2010 of CCH II, LLC (“CCH II”)) and
thereafter. Although we and our parent companies have been able to refinance or otherwise fund the repayment of debt in the past, we and our parent
companies may not be able to access additional sources of refinancing on similar terms or pricing as those that are currently in place, or at all, or otherwise
obtain other sources of funding. An inability to access additional sources of liquidity to fund our cash needs in 2010 or thereafter or to refinance or otherwise
fund the repayment of the CCH II senior notes could adversely affect growth, financial condition, results of operations, and our and our parent companies'
ability to make payments on our and their debt, and could force us to seek the protection of the bankruptcy laws, which could materially adversely impact our
ability to operate our business and to make payments under our and our parent companies' debt instruments, including the Notes and the borrowing of the
Incremental Term Loans described in Item 8.01 below.

ITEM 8.01 OTHER EVENTS.

Charter announced today that our subsidiary, Charter Operating, intends to offer for sale an aggregate of $500 million principal amount of 2™ lien
notes due 2014 (“the Notes”). The net proceeds of this proposed issuance will be used to repay, but not permanently reduce, the outstanding debt balances
under the existing revolving credit facility of Charter Operating. The Notes will be sold to qualified institutional buyers in reliance on Rule 144A and outside
the United States to non-U.S. persons in reliance on Regulation S.

Charter also announced today that Charter Operating plans to borrow up to $275 million principal amount of incremental term loans under the
Charter Operating credit facilities (“Incremental Term Loans”). The net proceeds of the proposed Incremental Term Loan will be to reduce borrowings, but
not commitments under the revolving portion of the Charter Operating




credit facilities and for general corporate purposes. The Incremental Term Loans are expected to close shortly after the completion of the proposed sale of the
Notes.

The press releases announcing the sale of the Notes and borrowing of the Incremental Term Loans are attached hereto as Exhibits 99.1 and 99.2,
respectively.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit

Number Description

99.1 Press Release dated March 11, 2008 (Incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on March 11, 2008 (File No. 000-27927)).

99.2 Press Release dated March 11, 2008 (Incorporated by reference to Exhibit 99.2 to the current report on Form 8-K of Charter

Communications, Inc. filed on March 11, 2008 (File No. 000-27927)).




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Charter Communications Holdings, LLC and Charter Communications Holdings
Capital Corp. have duly caused this Current Report to be signed on their behalf by the undersigned hereunto duly authorized.

Charter Communications Holdings, I.1.C
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer

Charter Communications Holdings Capital Corp.
Registrant

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, CCH II, LLC and CCH II Capital Corp. have duly caused this Current Report to be
signed on their behalf by the undersigned hereunto duly authorized.

CCHILLLC
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer

CCH II Capital Corp.
Registrant

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, CCO Holdings, LLC and CCO Holdings Capital Corp. have duly caused this Current
Report to be signed on their behalf by the undersigned hereunto duly authorized.

CCO Holdings, LIL.C
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer

CCO Holdings Capital Corp.
Registrant

Dated: March 11, 2008

By:/s/ Kevin D. Howard
Name: Kevin D. Howard
Title: Vice President, Controller and Chief Accounting Officer
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Exhibit

Number Description

99.1 Press Release dated March 11, 2008 (Incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on March 11, 2008 (File No. 000-27927)).

99.2 Press Release dated March 11, 2008 (Incorporated by reference to Exhibit 99.2 to the current report on Form 8-K of Charter

Communications, Inc. filed on March 11, 2008 (File No. 000-27927)).



