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ITEM 7.01. REGULATION FD DISCLOSURE.

On March 22 and 23, 2005, our subsidiary, Charter Communications Operating, LLC ("Charter Operating"), entered into agreements with a small number of
institutional holders of the 8.25% Senior Notes due 2007 of Charter Communications Holdings, LLC ("Holdings Notes"), our indirect parent company, under
which Charter Operating will issue, in a private placement, approximately $269.8 million principal amount of new notes with terms identical to Charter
Operating's 8.375% Senior Second Lien Notes due 2014 in exchange for approximately $282.8 million of the Holdings Notes. The exchanges are expected to
close on or about March 28, 2005.

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.

CCH II, LLC 
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: March 24, 2005



By: /s/ Kevin D. Howard 
Name: Kevin D. Howard
Title: Vice President of Finance  

CCH II CAPITAL CORP. 
Registrant

Dated: March 24, 2005

By: /s/ Kevin D. Howard 
Name: Kevin D. Howard
Title: Vice President of Finance  


