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ITEM 8.01 OTHER EVENTS.

On August 11, 2006, CCH II, LLC ("CCH II"), CCH II Capital Corp. and our indirect parent company and manager, Charter Communications, Inc.
("Charter"), filed a registration statement on Form S-4 with the Securities and Exchange Commission relating to a proposed exchange offer whereby holders
of Charter’s outstanding 5.875 % senior convertible notes due 2009 (the “Charter convertible notes’) will be offered the right to exchange up to $450 million
of such notes for up to $188 million in cash, up to 45 million shares of Charter's Class A Common Stock, par value $0.001, and up to $146 million aggregate
principal amount of CCH II’s Senior Notes due 2010, in each case subject to certain rights to amend or otherwise modify these offers as set forth in the related
exchange offer prospectus and any supplements thereto (the “Charter exchange offer’’). The Charter exchange offer is being made by CCHC, LLC and CCH
I1. The Charter exchange offer will expire at 11:59 p.m., ET, on September 8, 2006, unless extended or earlier terminated. The press release announcing the
transaction is filed as Exhibit 99.1 attached hereto.

In relation to the Charter exchange offer, certain risk factors for Charter and its subsidiaries were updated. See the Form S-4 filed by Charter and CCH II,
registration no. 333-136508.




ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

The following exhibits are filed pursuant to Item 1.01:

Exhibit
Number Description
99.1 Press Release dated as of August 11, 2006. (Incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter

Communications, Inc. filed on August 16, 2006 (File No. 000-27927)).
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