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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On June 30, 2008, Charter announced that approximately $338 million aggregate principal amount of 10.25% Senior Notes due 2010 (the “Old Notes”) issued
by its indirect subsidiaries, CCH II, LLC and CCH II Capital Corp (collectively, “CCH II”) had been validly tendered in exchange for additional CCH II 10.25% Senior
Notes due 2013 (the “New Notes”).  Based on the “modified Dutch auction” process used in the offer exchange, the clearing exchange ratio was $1,077.50 principal
amount of New Notes per $1,000 principal amount of Old Notes. Accordingly, on July 2, 2008, approximately $364 million in principal amount of New Notes were
issued to holders whose Old Notes were accepted for exchange.
 
The New Notes were issued pursuant to a supplemental indenture dated as of July 2, 2008 (the “Supplemental Indenture”), to the indenture dated as of September 14,
2006 (the “Indenture”), among CCH II, Charter Communications Holdings, LLC (“Charter Holdings”), and The Bank of New York Mellon Trust Company, N.A., as
trustee (the “Trustee”).  The New Notes are senior unsecured obligations of CCH II and rank pari passu to all of CCH II’s existing and future unsecured senior
indebtedness.  Charter Holdings has guaranteed the New Notes on a senior unsecured basis.
 
The New Notes will mature on October 1, 2013 and bear interest at 10.25% per annum, payable on April 1 and October 1 of each year.  The New Notes are redeemable at
CCH II’s option on or after October 1, 2010 at various redemption prices beginning at 105.125% in 2010 and declining to par in 2012.  In addition, prior to October 1,
2009, CCH II may redeem up to 35% of the New Notes from the proceeds of certain equity offerings at a specified redemption price.
 
Except as superseded by the Supplemental Indenture, the New Notes are governed by the provisions of the Indenture.  The information in Item 1.01 of the Form 8-K filed
by Charter on September 13, 2006 (Commission File No. 000-27927), describing the terms of the Indenture is hereby incorporated by reference to this Item 1.01.
 
The Supplemental Indenture is attached as Exhibit 10.1.
 
In connection with the issuance of the New Notes, Charter Holdings and CCH II entered into an exchange offer and registration rights agreement dated July 2, 2008 (the
“Registration Rights Agreement”), with Banc of America Securities LLC and Citigroup Global Markets Inc., as representatives of holders of the New Notes.  Pursuant to
the Registration Rights Agreement, if the restrictive legend on the New Notes has not been removed and the New Notes are not freely tradable as of the 370th day after
the date of the initial issuance of the New Notes, Charter Holdings and CCH II agreed to, at their expense, use their reasonable best efforts to file a registration statement
(the “Exchange Offer Registration Statement”) with respect to a registered exchange offer (the “Exchange Offer”) to exchange the New Notes for notes with terms
substantially identical in all material respects with the New Notes, to cause the Exchange Offer Registration Statement to be declared effective by the Securities and
Exchange Commission under the Securities Act of 1933, as amended, and to consummate the Exchange Offer.
 
The Registration Rights Agreement is attached as Exhibit 10.2.

ITEM 2.03  CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET ARRANGEMENT OF A
REGISTRANT.

The information in Item 1.01 of this Form 8-K is hereby incorporated by reference to this Item 2.03.

ITEM 8.01 OTHER EVENTS.
 
The press release announcing the results of the offer is attached hereto as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

The following exhibits are filed pursuant to Items 1.01 and 8.01:
 
Exhibit
Number  Description
   
10.1*  First Supplemental Indenture dated as of July 2, 2008, among CCH II, LLC, CCH II Capital  Corp., Charter Communications Holdings,

LLC, and The Bank of New York Mellon Trust Company, N.A., for CCH II 10.25% Senior Notes due 2013.
10.2*  Exchange and Registration Rights Agreement dated as of July 2, 2008 for the issuance of CCH II 10.25% Senior Notes due 2013.
99.1*  Press Release dated June 30, 2008.
 
* filed herewith

 
 



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Charter Communications, Inc. has duly caused this Current Report to be signed on its behalf by the
undersigned hereunto duly authorized.

                      CHARTER COMMUNICATIONS, INC.
                      Registrant

Dated: July 3, 2008                    

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

and

CCH II CAPITAL CORP.

as Issuers

CHARTER COMMUNICATIONS HOLDINGS, LLC

as Parent Guarantor

10.25% Senior Notes due 2013

FIRST SUPPLEMENTAL INDENTURE

Dated as of July 2, 2008

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee

 
 



 

FIRST SUPPLEMENTAL INDENTURE dated as of July 2, 2008 (this “Supplemental Indenture”), among CCH II, LLC, a Delaware limited liability company,
CCH II CAPITAL CORP., a Delaware corporation (collectively, the “Issuers”), Charter Communications Holdings, LLC, a Delaware limited liability company (the
“Parent Guarantor”) and The Bank of New York Mellon Trust Company, N.A. (the “Trustee”).
 

WHEREAS, the Issuers, the Parent Guarantor and the Trustee have entered into an Indenture dated as of September 14, 2006 (the “Indenture”), relating to the
Issuers’ 10.25% Senior Notes due 2013 (the “Outstanding 10.25% Notes”);
 

WHEREAS, the Issuers and the Parent Guarantor desire and have requested that the Trustee join them in the execution and delivery of this Supplemental
Indenture in order to establish and provide for the issuance by the Issuers of an additional $364,197,000 aggregate principal amount of 10.25% Notes due 2013 (the
“Additional 10.25% Notes”);
 

WHEREAS, Section 2.17 of the Indenture provides for the issuance of Additional Notes and Section 9.01(3) of the Indenture permits supplementing the
Indenture to establish a series of Additional Notes without the consent of any Holders;
 

WHEREAS, the Additional 10.25% Notes shall constitute Additional Notes pursuant to the Indenture;
 

WHEREAS, the conditions set forth in the Indenture for the execution and delivery of this Supplemental Indenture have been complied with; and
 

WHEREAS, all things necessary to make this Supplemental Indenture a valid supplement to the Indenture pursuant to its terms and the terms of the Indenture
have been done.
 

NOW, THEREFORE, the parties hereto agree as follows:
 

ARTICLE I
 

GENERAL TERMS AND CONDITIONS OF THE ADDITIONAL 10.25% NOTES.
 

SECTION 1.01. DESIGNATION OF NOTES.
 

The changes, modifications and supplements to the Indenture effected by this Supplemental Indenture shall be applicable only with respect to, and govern the
terms of, the Additional 10.25% Notes and shall not apply to any other Notes that have been or may be issued under the Indenture unless a supplemental indenture with
respect to such other Notes specifically incorporates such changes, modifications and supplements.  Pursuant to this Supplemental Indenture, there is hereby designated
an additional $364,197,000 aggregate principal amount of the series of Notes under the Indenture entitled “10.25% Senior Notes due 2013.”
 

SECTION 1.02. OTHER TERMS OF THE NOTES.
 

(a) Without limiting the foregoing provisions of this Article I, the terms of the Additional 10.25% Notes shall be as set forth in the form of Note set forth in
Exhibit A and Exhibit B hereto and as provided in the Indenture, as supplemented by this Supplemental Indenture.  The Additional 10.25% Notes shall initially be
evidenced by a temporary Global Note (the “Temporary Global Note”) in the form of Exhibit A hereto.  The Additional 10.25% Notes shall have the same terms,
including without limitation, the same maturity date, interest rate, redemption and other provisions and interest payment dates as
 

 
 



 
 
the Outstanding 10.25% Notes, and will be part of the same series as the Outstanding 10.25% Notes, except that interest will accrue from the date of issuance thereof and
the Temporary Global Note will not be fungible for trading purposes with, and will initially bear different CUSIP and ISIN numbers than the Outstanding 10.25%
Notes.  For all purposes under the Indenture, the term “Notes” shall include the Outstanding 10.25% Notes and the Additional 10.25% Notes.
 

(b)  The Additional 10.25% Notes shall be issued on July 2, 2008.
 

SECTION 1.03. DEFINITIONS.
 

(a) Capitalized terms used herein but not otherwise defined shall have the respective meanings assigned thereto in the Indenture.
 

(b) Solely for purposes of this Supplemental Indenture and the Additional 10.25% Notes and except as otherwise expressly provided or unless the context
otherwise requires, the following terms shall have the indicated meanings (such meanings shall apply equally to both the singular and plural forms of the respective
terms):
 

“2008 Registration Rights Agreement” means the exchange and registration rights agreement dated as of the date of this Supplemental Indenture among
the Issuers, the Parent Guarantor and the Dealer Managers.

 
“Dealer Managers” means Banc of America Securities LLC and Citigroup Global Markets Inc.

 
“Resale Restriction Termination Date” means, for any Transfer Restricted Note (or beneficial interest therein) the date on which the Issuers instruct the

Trustee in writing to remove the Private Placement Legend from the Transfer Restricted Notes in accordance with the procedures described in this Supplemental
Indenture (which instruction is expected to be given on or about the one-year anniversary of the issuance of such Transfer Restricted Note).

 
ARTICLE II

ADDITIONAL ISSUANCE OF ADDITIONAL 10.25% NOTES.
 

Additional 10.25% Notes in the aggregate principal amount equal to $364,197,000 may, upon execution of this Supplemental Indenture, be executed by the
Issuers and delivered to the Trustee for authentication, and the Trustee shall thereupon authenticate and make available for delivery such Additional 10.25% Notes
pursuant to Section 2.02 of the Indenture and Section 1.02 of this Supplemental Indenture.
 
 

ARTICLE III
MISCELLANEOUS.

 
SECTION 3.01. AMENDMENT AND SUPPLEMENT.

 
This Supplemental Indenture or the Additional 10.25% Notes may be amended or supplemented as provided for in the Indenture.
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SECTION 3.02. CONFLICTS.
 

In the event of any conflict between this Supplemental Indenture and the Indenture, the provisions of this Supplemental Indenture shall prevail.
 

SECTION 3.03. LEGENDS.
 

(a) (i) Each Global Note representing Additional 10.25% Notes shall bear the legend set forth in Section 2.06(f)(ii) of the Indenture.
 

(b) Additional 10.25% Notes that are Transfer Restricted Notes (and all Notes issued in exchange therefor or substitution thereof prior to the Resale
Restriction Termination Date) shall bear, in lieu of the legend set forth in Section 2.06(f)(i) of the Indenture, a Private Placement Legend substantially in the form set forth
below:
 
“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  NEITHER THIS SECURITY NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION.  THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY
INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFER SUCH SECURITY, PRIOR
TO THE DATE (THE “RESALE RESTRICTION TERMINATION DATE”) ON WHICH THE COMPANY INSTRUCTS THE TRUSTEE THAT THIS
RESTRICTIVE LEGEND SHALL BE DEEMED REMOVED (WHICH INSTRUCTION IS EXPECTED TO BE GIVEN ON OR ABOUT THE ONE-YEAR
ANNIVERSARY OF THE ISSUANCE OF THIS SECURITY), ONLY (A) TO THE ISSUERS OR PARENT GUARANTOR, (B) PURSUANT TO A
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THE SECURITIES
ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT, TO A PERSON IT REASONABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS AND SALES THAT OCCUR OUTSIDE THE UNITED STATES WITHIN THE
MEANING OF REGULATION S UNDER THE SECURITIES ACT, (E) TO AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING
OF RULE 501(a)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT THAT IS AN INSTITUTIONAL ACCREDITED INVESTOR ACQUIRING THE
SECURITY FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF SUCH AN INSTITUTIONAL ACCREDITED INVESTOR, IN EACH CASE IN A
MINIMUM PRINCIPAL AMOUNT OF THE SECURITIES OF $250,000, FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO OR FOR OFFER
OR SALE IN CONNECTION WITH ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, OR (F) PURSUANT TO ANOTHER AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE ISSUERS’ AND PARENT
GUARANTOR’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSES (E) OR (F) TO REQUIRE THE DELIVERY
OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF THEM.  THIS LEGEND
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SHALL BE DEEMED REMOVED WITHOUT FURTHER ACTION OF THE ISSUERS, THE TRUSTEE OR ANY HOLDER AT SUCH TIME AS THE
COMPANY INSTRUCTS THE TRUSTEE IN WRITING TO REMOVE SUCH LEGEND IN ACCORDANCE WITH THE SUPPLEMENTAL
INDENTURE.”
 

(c) Temporary Global Regulation S Legend.  Any Regulation S Temporary Global Security representing Additional 10.25% Notes shall bear, in lieu of the
legend set forth in Section 2.06(f)(iii) of the Indenture, the Temporary Global Regulation S Legend substantially in the form set forth below:
 
“THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION ORIGINALLY EXEMPT FROM REGISTRATION
UNDER THE SECURITIES ACT. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE TRANSFERRED IN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON EXCEPT PURSUANT TO AN AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ALL APPLICABLE STATE SECURITIES LAWS.  TERMS USED
ABOVE HAVE THE MEANINGS GIVEN TO THEM IN REGULATION S UNDER THE SECURITIES ACT.”
 

SECTION 3.04. APPLICABLE PROCEDURES FOR DELEGENDING.
 

(a) Promptly after one year has elapsed following (i) the date of original issuance of Additional 10.25% Notes or (ii) if the Issuers have issued any Additional
Notes with the same terms and the same CUSIP number as the Additional 10.25% Notes under Section 2.17 of the Indenture within one year following the last date of
original issuance of Additional 10.25% Notes, the last date of original issuance of such Additional Notes, then, if the Additional 10.25% Notes (including any Additional
Notes with the same terms and the same CUSIP number as the Additional 10.25% Notes) are freely tradable pursuant to Rule 144 under the Securities Act (or otherwise)
without volume restrictions by Holders who are not Affiliates of the Issuers, the Issuers shall:
 

(i) instruct the Trustee in writing to remove the Private Placement Legend described in Section 3.03 above from the Additional
10.25% Notes by delivering to the Registrar an Opinion of Counsel reasonably satisfactory to the Issuers and the Trustee to the effect that neither such
legend nor the related restrictions on transfer are required in order to maintain compliance with the provisions of the Securities Act, and upon such
instruction the Private Placement Legend shall be deemed removed from any Global Notes representing such Additional 10.25% Notes without further
action on the part of Holders;

 
(ii) notify Holders of the Additional 10.25% Notes that the Private Placement Legend has been removed or deemed removed;

and
 

(iii) notify the Trustee by delivering to the Trustee a certificate reasonably satisfactory to the Trustee and instruct DTC to
change the CUSIP number for the Additional 10.25% Notes to an unrestricted CUSIP number.

 
In no event will the failure of the Issuers to provide any notice set forth in this paragraph or of the Trustee to remove the Private Placement Legend constitute a failure by
the Issuers to comply with any of their covenants or agreements set forth in the Indenture.  Any Transfer Restricted Note (or security issued in exchange or substitution
therefor) as to which such restrictions on transfer shall have expired in accordance with their terms may, upon surrender of such Transfer Restricted Note for exchange to
the Registrar in accordance with the provisions of Article Two of the Indenture, be exchanged for a new Note or
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Notes, of like tenor and aggregate principal amount, which shall not bear the Private Placement Legend required by Article Two of the Indenture and Section 3.03
hereof.  The Company shall notify the Trustee in writing upon the occurrence of the Resale Restriction Termination Date and promptly after a Registration Statement with
respect to the Notes has been declared effective under the Securities Act.
 

(b) Notwithstanding any provision of this Section 3.04 or Article Two of the Indenture to the contrary, in the event that Rule 144 as promulgated under the
Securities Act (or any successor rule) is amended to change the one-year holding period thereunder (or the corresponding period under any successor rule), from and after
receipt by the Trustee of the Opinion of Counsel provided for in Section 2.16(e) of the Indenture, (i) each reference in this Section 3.04 above to “one year” and in the
Private Placement Legend set forth in Section 3.03 to “ONE YEAR” shall be deemed for all purposes hereof to be references to such changed period, and (ii) all
corresponding references in the Additional 10.25% Notes (including the definition of Resale Restriction Termination Date) and the Private Placement Legends thereon
shall be deemed for all purposes hereof to be references to such changed period, provided that such changes shall not become effective if they are otherwise prohibited by,
or would otherwise cause a violation of, the then-applicable federal securities laws.  The provisions of this Section 3.04(b) will not be effective until such time as the
Opinion of Counsel have been received by the Trustee hereunder.  This Section 3.04(b) shall apply to successive amendments to Rule 144 (or any successor rule)
changing the holding period thereunder.
 

SECTION 3.05. GOVERNING LAW.
 

THIS SUPPLEMENTAL INDENTURE AND THE ADDITIONAL 10.25% NOTES SHALL BE GOVERNED BY,  AND CONSTRUED IN ACCORDANCE
WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK BUT WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW
TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.  EACH OF THE PARTIES
HERETO AGREES TO SUBMIT TO THE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK IN ANY ACTION OR PROCEEDING ARISING
OUT OF OR RELATING TO THIS SUPPLEMENTAL INDENTURE OR THE ADDITIONAL 10.25% NOTES.
 

SECTION 3.06. COUNTERPARTS.
 

The parties may sign any number of copies of this Supplemental Indenture.  Each signed copy shall be an original, but all of them together represent the same
agreement.  One signed copy is enough to prove this Supplemental Indenture.
 

SECTION 3.07. RATIFICATION.
 

The Indenture, as supplemented by this Supplemental Indenture, shall remain in full force and effect and is in all respects ratified and confirmed.
 

SECTION 3.08. SEVERABILITY.
 

In case any one or more of the provisions contained in this Supplemental Indenture or in the Additional 10.25% Notes, as the case may be, shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect or impair any other provisions of this
Supplemental Indenture or of such Notes.
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SECTION 3.09. TRUSTEE DISCLAIMER.
 

The recitals contained herein shall be taken as the statements of the Issuers, and the Trustee assumes no responsibility for their correctness.  The Trustee makes
no representations as to the validity or sufficiency of this Supplemental Indenture.
 
[Signature pages follow.]
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SIGNATURES
 

IN WITNESS WHEREOF, the parties have caused this Supplemental Indenture to be duly executed, all as of the date first above written.
 
 

CCH II, LLC, as an Issuer
 

By:           s/ Eloise E. Schmitz
Name: Eloise E. Schmitz
Title:   Executive Vice President and
        Chief Financial Officer

 
CCH II CAPITAL CORP., as an Issuer

 
By:           s/ Eloise E. Schmitz
Name:  Eloise E. Schmitz
Title: Executive Vice President and
            Chief Financial Officer

CHARTER COMMUNICATIONS HOLDINGS, LLC, as Parent Guarantor
 

By:           s/ Eloise E. Schmitz
Name:  Eloise E. Schmitz
Title:  Executive Vice President and
            Chief Financial Officer

 

[Signature Page to the 2013 First Supplemental Indenture]
 

 



 

 
 THE BANK OF NEW YORK  MELLON TRUST COMPANY, N.A., as Trustee
 

By:s/ Mary Callahan
 Name:  Mary Callahan
 Title:  Vice President

[Signature Page to the 2013 First Supplemental Indenture]
 

 



 

EXHIBIT A
 

FORM OF TEMPORARY GLOBAL NOTE
 

 
[SEE ATTACHED]
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EXHIBIT B
 

FORM OF PERMANENT GLOBAL NOTE
 

 
[SEE ATTACHED]
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Exhibit 10.2

 
 

CCH II, LLC,
CCH II CAPITAL CORP.,

and
CHARTER COMMUNICATIONS HOLDINGS, LLC

 
$364,197,000

 
NOTES (as defined below)

 
EXCHANGE AND REGISTRATION RIGHTS AGREEMENT

 
 

July 2, 2008
 
Banc of America Securities LLC
Citigroup Global Markets Inc.
As representatives (“Representatives”) of the holders

c/o Banc of America Securities LLC
9 West 57th Street, 6th Floor
New York, New York  10019

 
Ladies and Gentlemen:
 

CCH II, LLC, a Delaware limited liability company and CCH II Capital Corp., a Delaware corporation (collectively, the “Issuers”) propose to issue
$364,197,000 of their 10.25% Senior Notes due 2013 (the “Notes”) in exchange for certain of the Issuers’ outstanding 10.25% Senior Notes due 2010 (the “Old Notes”)
(the “Original Exchange Offer”) upon the terms set forth in the Dealer Manager Agreement (the “Dealer Manager Agreement”), dated May 29, 2008, among the Issuers,
Charter Communications Holdings, LLC, a Delaware limited liability company (“Charter Holdings”), and you, the Dealer Managers (as defined in the Dealer Manager
Agreement), relating to the Original Exchange Offer.  Unless the context otherwise requires, all references to “Notes” include the related Note Guarantee (as defined
below) and all references to “Issuers” include Charter Holdings, in its capacity as guarantor of the Notes.  The Notes are to be issued under the Indenture, dated as of
September 14, 2006 ( as supplemented, including pursuant to the supplemental indenture dated the date hereof the “Indenture”), between the Issuers and The Bank of
New York Mellon Trust Company, N.A., as trustee (the “Trustee”).  The Issuers agree with you for your benefit and the benefit of the holders (as defined herein) from
time to time of the Registrable Securities (as defined herein) as follows:
 

1. Certain Definitions.  For purposes of this Exchange and Registration Rights Agreement, the following terms shall have the following respective
meanings:
 

“Agreement” shall mean this Exchange and Registration Rights Agreement.
 

 
 



 

“Base Interest” shall mean the interest that would otherwise accrue on the Notes under the terms thereof and the Indenture, without giving effect to the
provisions of this Exchange and Registration Rights Agreement.
 

The term “broker-dealer” shall mean any broker or dealer registered with the Commission under the Exchange Act.
 

“Charter Holdings” shall have the meaning set forth in the preamble.
 

“Closing Date” shall mean July 2, 2008.
 

“Commission” shall mean the United States Securities and Exchange Commission, or any other federal agency at the time administering the Exchange
Act or the Securities Act, whichever is the relevant statute for the particular purpose.
 

“Consummate” shall mean the occurrence of (i) the filing and effectiveness under the Securities Act of an Exchange Offer Registration Statement
relating to the Exchange Notes to be issued in such Exchange Offer, (ii) the maintenance of such Registration Statement continuously effective and the keeping of such
Exchange Offer open for a period not less than the minimum period required pursuant to Section 2(a) hereof, and (iii) the delivery by the Issuers to the Registrar under the
Indenture of Exchange Notes in the same aggregate principal amount as the aggregate principal amount of Registrable Securities that were tendered by Holders thereof
pursuant to such Exchange Offer.
 

“Dealer Manager Agreement” shall have the meaning set forth in the preamble hereto.
 

“Effective Time,” in the case of (i) an Exchange Offer Registration, shall mean the time and date as of which the Commission declares the Exchange
Offer Registration Statement effective or as of which the Exchange Offer Registration Statement otherwise becomes effective and (ii) a Shelf Registration, shall mean the
time and date as of which the Commission declares the Shelf Registration Statement effective or as of which the Shelf Registration Statement otherwise becomes
effective.
 

“Electing Holder” shall mean any holder of Registrable Securities that has returned a completed and signed Notice and Questionnaire to the Issuers in
accordance with Section 3(e)(ii) or 3(e)(iii) hereof.
 

“Exchange Act” shall mean the Securities Exchange Act of 1934, or any successor thereto, and the rules, regulations and forms promulgated thereunder,
all as the same shall be amended from time to time.
 

“Exchange Date” shall have the meaning assigned thereto in Section 2(a) hereof.
 

“Exchange Notes” shall have the meaning assigned thereto in Section 2(a) hereof.
 

“Exchange Offer” shall have the meaning assigned thereto in Section 2(a) hereof.
 

 
 



 

“Exchange Offer Registration” shall have the meaning assigned thereto in Section 3(c) hereof.
 

“Exchange Offer Registration Statement” shall have the meaning assigned thereto in Section 2(a) hereof.
 

“Exchanging Dealer” shall have the meaning assigned thereto in Section 6(a) hereof.
 

“Freely Tradable” shall mean, with respect to a Note, a Note that at any time of determination (i) may be resold to the public in accordance with Rule
144 under the Securities Act or any successor provision thereof without regard to volume, manner of sale or any other restrictions contained in Rule 144 (other than the
holding period requirement in paragraph (d)(1)(ii) of Rule 144 so long as such holding period requirement is satisfied at such time of determination) and (ii) does not bear
any restrictive legends relating to the Securities Act.
 

The term “holder” shall mean, unless the context otherwise indicates, each of the holders and other persons who acquire Registrable Securities from
time to time (including, without limitation, any successors or assigns), in each case for so long as such person is a registered holder of any Registrable Securities.
 

“Indenture” shall have the meaning set forth in the preamble hereto.
 

 “Issuers” shall have the meaning set forth in the preamble hereto.
 

“Losses” shall have the meaning assigned thereto in Section 6(d) hereof.
 

“Note Guarantee” means, in respect of any Notes or Exchange Notes, the related guarantee thereof by Charter Holdings.
 

“Notes” shall have the meaning set forth in the preamble hereto.  Unless the context otherwise requires, all references to a “Note” or “Notes” include
the related Note Guarantee.
 

“Notice and Questionnaire” means a Notice of Registration Statement and Selling Securityholder Questionnaire substantially in the form of Exhibit A
hereto.
 

“Original Exchange Offer” shall have the meaning set forth in the preamble hereto.
 

The term “person” shall mean a corporation, association, partnership, organization, limited liability company, business, individual, government or
political subdivision thereof or governmental agency.
 

“Registrable Securities” shall mean the Notes (and to the extent set forth in clause (i) of this paragraph and in Section 2(d), certain Exchange Notes);
provided, however, that a Note or Exchange Note shall cease to be a Registrable Security when (i) in the circumstances contemplated by Section 2(a) hereof, such Note
has been exchanged for an Exchange Note in the Exchange Offer as contemplated in Section 2(a) hereof (provided that any Exchange Note that,

 



 
pursuant to the penultimate sentence of Section 2(a), is included in a prospectus for use in connection with resales by broker-dealers shall be deemed to be a Registrable
Security with respect to Sections 5, 6 and 9 hereof until resale of such Registrable Security has been effected within the period referred to in Section 2(a)(y)); (ii) in the
circumstances contemplated by Section 2(b) hereof, a Shelf Registration Statement registering such Note or Exchange Note under the Securities Act has been declared or
becomes effective and such Note or Exchange Note has been sold or otherwise transferred by the holder thereof pursuant to and in a manner contemplated by such
effective Shelf Registration Statement; (iii) such Note is Freely Tradable; or (v) such Note or Exchange Note shall cease to be outstanding.
 

“Registrar” shall mean the registrar under the Indenture.
 

“Registration Default” shall have the meaning assigned thereto in Section 2(c) hereof.
 

“Registration Default Period” shall have the meaning assigned thereto in Section 2(c) thereof.
 

“Registration Expenses” shall have the meaning assigned thereto in Section 4 hereof.
 

“Registration Trigger Date” shall mean the 370th day after the Closing Date.
 

“Resale Period” shall have the meaning assigned thereto in Section 2(a) hereof.
 

“Restricted Holder” shall mean (i) a holder that is an affiliate of the Issuers within the meaning of Rule 405, (ii) a holder who acquires Exchange Notes
outside the ordinary course of such holder’s business, (iii) a holder who has arrangements or understandings with any person to participate in the Exchange Offer for the
purpose of distributing Exchange Notes and (iv) a holder that is a broker-dealer, but only with respect to Exchange Notes received by such broker-dealer pursuant to the
Exchange Offer in exchange for Registrable Securities acquired by the broker-dealer directly from the Issuers.
 

“Rule 144,” “Rule 405” and “Rule 415” shall mean, in each case, such rule promulgated under the Securities Act (or any successor provision), as the
same shall be amended from time to time.
 

“Securities Act” shall mean the Securities Act of 1933, or any successor thereto, and the rules, regulations and forms promulgated thereunder, all as the
same shall be amended from time to time.
 

“Shelf Registration” shall have the meaning assigned thereto in Section 2(b) hereof.
 

“Shelf Registration Statement” shall have the meaning assigned thereto in Section 2(b) hereof.
 

“Special Interest” shall have the meaning assigned thereto in Section 2(c) hereof.
 

 
 



 

“Transfer Restricted Notes” shall have the meaning assigned thereto in Section 2(c) hereof.
 

“Trustee” shall have the meaning set forth in the preamble hereto.
 

“Trust Indenture Act” shall mean the Trust Indenture Act of 1939, or any successor thereto, and the rules, regulations and forms promulgated
thereunder, all as the same shall be amended from time to time.
 

Unless the context otherwise requires, any reference herein to a “Section” or “clause” refers to a Section or clause, as the case may be, of this
Agreement, and the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section or
other subdivision.
 

2. Registration Under the Securities Act.
 

(a) Except as set forth in Section 2(b) below, the Issuers agree to file under the Securities Act, one or more registration statements relating to an offer
to exchange (such registration statements, collectively, the “Exchange Offer Registration Statement”, and such offer, the “Exchange Offer”) any and all of the Notes,
including the related Note Guarantee, for a like aggregate principal amount of notes issued by the Issuers, which notes are substantially identical in all material respects to
the Notes (and are entitled to the benefits of the Indenture which has been qualified under the Trust Indenture Act), except that they have been registered pursuant to an
effective registration statement under the Securities Act and do not contain provisions for the additional interest contemplated in Section 2(c) below (such notes,
collectively, the “Exchange Notes”).  Unless the context otherwise requires, all references to an “Exchange Note” or “Exchange Notes” include the related Note
Guarantee.  The Issuers shall use commercially reasonable best efforts to Consummate the Exchange Offer with respect to the Notes registered pursuant to such Exchange
Offer Registration Statement not later than 370 days following the Closing Date (the “Exchange Date”); provided, however, that the Issuers shall not be required to
Consummate such Exchange Offer if all of the Notes are Freely Tradable (other than such Notes held by affiliates of the Issuers) on the Exchange Date.  The Issuers
further agree to use their commercially reasonable best efforts to hold the Exchange Offer open for at least 20 business days (calculated in accordance with the Exchange
Act) and exchange the Exchange Notes for all Registrable Securities that have been properly tendered and not withdrawn on or prior to the expiration of the Exchange
Offer.  If required to Consummate the Exchange Offer, the Issuers agree (x) to include in the Exchange Offer Registration Statement a prospectus for use in any resales by
any holder of Exchange Notes that is a broker-dealer and (y) to keep such Exchange Offer Registration Statement effective for a period (the “Resale Period”) beginning
when Exchange Notes are first issued in the Exchange Offer and ending upon the earlier of the expiration of the 180th day after the Exchange Offer has been completed
or such time as such broker-dealers no longer own any Registrable Securities.  With respect to such Exchange Offer Registration Statement, such holders shall have the
benefit of the rights of indemnification and contribution set forth in Sections 6(a), (c), (d) and (e) hereof.
 

(b) If (i) on or prior to the time the Exchange Offer is completed existing law or Commission policy or interpretations are changed such that the
Exchange Notes received by

 



 
holders, other than Restricted Holders, in the Exchange Offer in exchange for Registrable Securities are not or would not be, upon receipt, transferable by each such
holder without restriction under the Securities Act, (ii) the Exchange Offer has not been Consummated by the Exchange Date or (iii) the Exchange Offer is not available
to any holder, the Issuers shall, in lieu of (or, in the case of clause (iii), in addition to) conducting the Exchange Offer contemplated by Section 2(a), file one or more
“shelf” registration statements in accordance with the remainder of this Section 2(b) below, under the Securities Act with respect to any Registrable Securities that are
outstanding on the Exchange Date.  The Issuers shall, on or prior to the later of (x) the Exchange Date and (y) 30 days after the time such obligation to file arises, file one
or more “shelf” registration statements providing for the registration of, and the sale on a continuous or delayed basis by the holders of, all the Registrable Securities,
pursuant to Rule 415 or any similar rule that may be adopted by the Commission (such filing, the “Shelf Registration” and such registration statements, collectively, the
“Shelf Registration Statement”).  The Issuers agree to use their commercially reasonable best efforts (x) to cause the Shelf Registration Statement to become or be
declared effective by the Commission on or prior to 30 days after such obligation to file arises and to keep such Shelf Registration Statement continuously effective for a
period ending on the earlier of (i) the one year anniversary of the Effective Time or (ii) such time as there are no longer any Registrable Securities outstanding; provided,
however, that no holder shall be entitled to be named as a selling securityholder in the Shelf Registration Statement or to use the prospectus forming a part thereof for
resales of Registrable Securities unless such holder is an Electing Holder, and (y) after the Effective Time of the Shelf Registration Statement, promptly upon the request
of any holder of Registrable Securities that is not then an Electing Holder, to take any action reasonably necessary to enable such holder to use the prospectus forming a
part thereof for resales of Registrable Securities, including, without limitation, any action necessary to identify such holder as a selling securityholder in the Shelf
Registration Statement; provided, however, that nothing in this clause (y) shall relieve any such holder of the obligation to return a completed and signed Notice and
Questionnaire to the Issuers in accordance with Section 3(e)(iii) hereof.  The Issuers further agree to supplement or make amendments to the Shelf Registration
Statement, as and when required by the rules, regulations or instructions applicable to the registration form used by the Issuers for such Shelf Registration Statement or by
the Securities Act for shelf registration, and the Issuers agree to furnish to each Electing Holder copies of any such supplement or amendment prior to its being used or
promptly following its filing with the Commission.
 

(c) In the event the Notes are not Freely Tradable on the Exchange Date and either (i) the Exchange Offer with respect to the Notes has not been
Consummated; (ii) a Shelf Registration Statement with respect to the Notes, if required hereby, has not been declared effective by the Commission on or before the
Exchange Date; (iii) any Exchange Offer Registration Statement or Shelf Registration Statement required by Section 2(a) or Section 2(b) hereof has not been filed; or (iv)
any Exchange Offer Registration Statement or Shelf Registration Statement required by Section 2(a) or 2(b) hereof is filed and becomes or is declared effective but shall
thereafter either be withdrawn by either of the Issuers or shall become subject to an effective stop order issued pursuant to Section 8(d) of the Securities Act suspending
the effectiveness of such registration statement (except as specifically permitted herein) without being succeeded immediately by an additional registration statement filed
and declared effective (each such event referred to in clauses (i) through (iv), a “Registration Default” and each period during which a Registration Default has occurred
and is continuing, a “Registration Default Period”), then, as

 



 
liquidated damages for such Registration Default, subject to the provisions of Section 9(b), special interest (“Special Interest”), in addition to the Base Interest, shall
accrue on the aggregate principal amount of the outstanding Transfer Restricted Notes (as defined below) affected by such Registration Default at a per annum rate of
0.25% for the first 90 days of the Registration Default Period, at a per annum rate of 0.50% for the second 90 days of the Registration Default Period, at a per annum rate
of 0.75% for the third 90 days of the Registration Default Period and at a per annum rate of 1.00% thereafter for the remaining portion of the Registration Default
Period.  All accrued Special Interest shall be paid in cash by the Issuers on each Interest Payment Date (as defined in the Indenture).  The parties hereto agree that the
Special Interest provided for in this Section 2(c) constitutes a reasonable estimate of the damage that will be suffered by holders of Registrable Securities by reason of the
happening of any Registration Default and, except for the holders’ rights to specific performance in Section 9(b), shall be the sole and exclusive remedy of the holders of
the Registrable Securities by reason of the happening of any Registration Default.  For purposes of this Agreement, “Transfer Restricted Notes” shall mean, with respect
to any Registration Default, any Notes or Exchange Notes which have not ceased being Registrable Securities pursuant to the definition thereof in Section 1 of this
Agreement.
 

(d) If any holder determines that it is not eligible to participate in the Exchange Offer with respect to the exchange of Registrable Securities
constituting any portion of an unsold allotment, then, at the request of such holder, subject to any prohibitions or restrictions imposed by any applicable law or
regulations, the Issuers shall use their commercially reasonable efforts to issue and deliver to such holder, in exchange for such Registrable Securities, a like principal
amount of Exchange Notes.  Such issuance shall not be deemed to be part of the Exchange Offer.  The Issuers shall use their commercially reasonable efforts to cause the
CUSIP Service Bureau to issue the same CUSIP number for Exchange Notes described in this Section 2(d) as for Exchange Notes issued pursuant to the Exchange
Offer.  Any such Exchange Notes shall, at the time of issuance, and subject to the limitations set forth in Section 1 hereof, constitute Registrable Securities for purposes of
this Agreement (other than Section 2(a) hereof).
 

(e) The Issuers shall use their commercially reasonable best efforts to take all actions necessary or advisable to be taken by them to ensure that the
transactions contemplated herein are effected as so contemplated in Section 2(a) or 2(b) hereof.
 

(f) Any reference herein to a registration statement as of any time shall be deemed to include any document incorporated, or deemed to be
incorporated, therein by reference as of such time and any reference herein to any post-effective amendment to a registration statement as of any time shall be deemed to
include any document incorporated, or deemed to be incorporated, therein by reference as of such time.
 

3. Registration Procedures.  If the Issuers file a registration statement pursuant to Section 2(a) or Section 2(b), the following provisions shall apply:
 

(a) At or before the Effective Time of the Exchange Offer or the Shelf Registration, as the case may be, the Issuers shall cause the Indenture
to be qualified under the Trust Indenture Act.

 

 
 



 

(b) In the event that such qualification would require the appointment of a new trustee under the Indenture, the Issuers shall appoint a new
trustee thereunder pursuant to the applicable provisions of the Indenture.

 
(c) In connection with the Issuers’ obligations with respect to the registration of Exchange Notes as contemplated by Section 2(a) (the

“Exchange Offer Registration”); if applicable, the Issuers shall:
 

(i) prepare and file with the Commission an Exchange Offer Registration Statement on any form which may be
utilized by the Issuers and which shall permit the Exchange Offer and resales of Exchange Notes by broker-dealers during the Resale Period to be
effected as contemplated by Section 2(a), and use their commercially reasonable best efforts to cause such Exchange Offer Registration Statement to
become or be declared effective on or prior to 30 days prior to the Exchange Date;

 
(ii) prepare and file with the Commission such amendments and supplements to such Exchange Offer Registration

Statement and the prospectus included therein as may be necessary to effect and maintain the effectiveness of such Exchange Offer Registration
Statement for the periods and purposes contemplated in Section 2(a) hereof and as may be required by the applicable rules and regulations of the
Commission and the instructions applicable to the form of such Exchange Offer Registration Statement, and promptly provide each broker-dealer
holding Exchange Notes with such number of copies of the prospectus included therein (as then amended or supplemented), in conformity in all
material respects with the requirements of the Securities Act and the Trust Indenture Act, as such broker-dealer reasonably may request prior to the
expiration of the Resale Period, for use in connection with resales of Exchange Notes;

 
(iii) promptly notify the holders, and each broker-dealer that has requested or received copies of the prospectus

included in such registration statement, and confirm such advice in writing, (A) when such Exchange Offer Registration Statement or the prospectus
included therein or any prospectus amendment or supplement or post-effective amendment has been filed, and, with respect to such Exchange Offer
Registration Statement or any post-effective amendment, when the same has become effective, (B) of any comments by the Commission and by the
blue sky or securities commissioner or regulator of any state with respect thereto, or any request by the Commission for amendments or supplements to
such Exchange Offer Registration Statement or prospectus or for additional information, (C) of the issuance by the Commission of any stop order
suspending the effectiveness of such Exchange Offer Registration Statement or the initiation or, to the knowledge of the Issuers, threatening of any
proceedings for that purpose, (D) if at any time the Representations and Warranties of the Issuers contemplated by Section 5 hereof cease to be true and
correct in all material respects, (E) of the receipt by the Issuers of any notification with respect to the suspension of the qualification of the Exchange
Notes for sale in any jurisdiction or the initiation or, to the knowledge of the Issuers, threatening of any proceeding for such

 



 
purpose, or (F) at any time during the Resale Period when a prospectus is required to be delivered under the Securities Act, that such Exchange Offer
Registration Statement, prospectus, prospectus amendment or supplement or post-effective amendment does not conform in all material respects to the
applicable requirements of the Securities Act and the Trust Indenture Act, or contains an untrue statement of a material fact or omits to state any
material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing;

 
Upon receiving notice of the occurrence of any of the events listed in this Section 3(c)(iii), each holder will, upon request by the Issuers in

writing, immediately discontinue disposition of Notes or Exchange Notes pursuant to a Registration Statement until such holder’s receipt of copies of
the supplemented or amended prospectus contemplated by Section 3(c)(iv) or until it is advised in writing by the Issuers that use of the applicable
prospectus may resume, and, if so directed by the Issuers, such holder will deliver to the Issuers (at the Issuers’ expense) all copies in such holder’s
possession, other than permanent file copies, of the prospectus covering such Notes or Exchange Notes that was current at the time of receipt of such
notice.

 
(iv) in the event that the Issuers would be required, pursuant to Section 3(c)(iii)(E) above, to notify the holders and

any broker-dealers holding Exchange Notes, the Issuers shall prepare and furnish to each such holder a reasonable number of copies of a prospectus
supplemented or amended so that, as thereafter delivered to purchasers of such Exchange Notes during the Resale Period, such prospectus conforms in
all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act and shall not contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances then existing and each holder hereby agrees to suspend use of the prospectus until the Issuers have amended or supplemented the
prospectus to correct such misstatement or omission;

 
(v) use their commercially reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness

of such Exchange Offer Registration Statement or any post-effective amendment thereto as soon as practicable;
 

(vi) use their commercially reasonable best efforts to (A) register or qualify the Exchange Notes under the securities
laws or blue sky laws of such jurisdictions as are contemplated by Section 2(a) no later than the commencement of the Exchange Offer, (B) keep such
registrations or qualifications in effect and comply with such laws so as to permit the continuance of offers, sales and dealings therein in such
jurisdictions until the expiration of the Resale Period and (C) take any and all other actions as may be reasonably necessary or advisable to enable each
broker-dealer holding Exchange Notes to consummate the disposition thereof in such jurisdictions; provided, however, that neither of the Issuers shall
be required for any such purpose to (1) qualify as a foreign corporation or limited

 



 
liability company, as the case may be, in any jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this Section
3(c)(vi), (2) consent to general service of process in any such jurisdiction or (3) make any changes to its certificate of incorporation or by-laws (or other
organizational document) or any agreement between it and holders of its ownership interests;

 
(vii) use their commercially reasonable best efforts to obtain the consent or approval of each governmental agency or

authority, whether federal, state or local, which may be required to effect the Exchange Offer Registration, the Exchange Offer and the offering and sale
of Exchange Notes by broker-dealers during the Resale Period;

 
(viii) provide a CUSIP number for all Exchange Notes, not later than the applicable Effective Time;

 
(ix) comply with all applicable rules and regulations of the Commission, and make generally available to their

securityholders as soon as practicable but no later than eighteen months after the effective date of such Exchange Offer Registration Statement, an
earning statement of CCH II, LLC and its subsidiaries complying with Section 11(a) of the Securities Act (including, at the option of the CCH II, LLC,
Rule 158 thereunder);

 
(x) mail to each holder a copy of the prospectus forming part of the Exchange Offer Registration Statement, together

with an appropriate letter of transmittal and related documents;
 

(xi) utilize the services of a depositary for the Exchange Offer with an address in the Borough of Manhattan in New
York City, which may be the Trustee, any new trustee under the Indenture, or an affiliate of any of them;

 
(xii) permit holders to withdraw tendered Notes at any time prior to the close of business, New York time, on the last

business day on which the Exchange Offer is open;
 

(xiii) prior to the Effective Time, provide a supplemental letter to the Commission (i) stating that the Issuers are
conducting the Exchange Offer in reliance on the position of the Commission in Exxon Capital Holdings Corporation (pub. avail. May 13, 1988),
Morgan Stanley and Co., Inc. (pub. avail. June 5, 1991) and (ii) including a representation that the Issuers have not entered into any arrangement or
understanding with any person to distribute the Exchange Notes to be received in the Exchange Offer and that, to the best of the Issuers’ information
and belief, each holder participating in the Exchange Offer is acquiring the Exchange Notes in the ordinary course of business and has no arrangement
or understanding with any person to participate in the distribution of the Exchange Notes;

 
(xiv) provide the Representatives, in advance of filing thereof with the Commission, a draft of such Exchange Offer

Registration Statement substantially in the form to be filed with the Commission, each prospectus included therein or
 



 
 

filed with the Commission and each amendment or supplement thereto (including any documents incorporated by reference therein after the initial
filing), and shall use their commercially reasonable efforts to reflect in each such document, when so filed with the Commission, such comments as are
reasonably proposed;

 
(xv) if requested by a holder, promptly incorporate in the prospectus contained in the Exchange Offer Registration

Statement such information as is required by the applicable rules and regulations of the Commission, and as such holder specifies should be included
therein relating to the terms of the sale of such Registrable Securities, including, without limitation, information (i) with respect to the principal amount
of Registrable Securities being sold by such holder, the name and description of such holder, agent or underwriter, the offering price of such Registrable
Securities, and any discount, commission or other compensation payable in respect thereof and the purchase price being paid therefor by such
underwriters and (ii) with respect to any other material terms of the offering of the Registrable Securities to be sold by such holder; and make all
required filings of such prospectus supplement or post-effective amendment upon notification of the matters to be incorporated in such prospectus
supplement or post-effective amendment; and

 
(xvi) for a reasonable period prior to the filing of such Exchange Offer Registration Statement, make available at

reasonable times at the Issuers’ principal place of business, or such other reasonable place for inspection by holders such financial and other relevant
information and books and records of each of the Issuers, each of their subsidiaries and, as relevant, Charter Holdings, and cause each of their officers,
employees, counsel and independent certified public accountants, to supply all relevant information and to respond to such inquiries, as shall be
reasonably necessary, in the judgment of the holders’ counsel, to conduct a reasonable investigation within the meaning of Section 11 of the Securities
Act; provided, however, that each such party shall be required to maintain in confidence and not to disclose to any other person any information or
records reasonably designated by the Issuers as being confidential, until such time as (A) such information becomes a matter of public record (whether
by virtue of its inclusion in such registration statement or otherwise, except as a result of a breach of this or any other obligation of confidentiality to the
Issuers), or (B) such person shall be required to disclose such information pursuant to a subpoena or order of any court or other governmental agency or
body having jurisdiction over the matter (subject to the requirements of such order, and only after such person shall have given the Issuers prompt prior
written notice of such requirement), or (C) such information is required to be set forth in such Exchange Offer Registration Statement or the prospectus
included therein or in an amendment to such Exchange Offer Registration Statement or an amendment or supplement to such prospectus in order that
such Exchange Offer Registration Statement, prospectus, amendment or supplement, as the case may be, will comply with applicable requirements of
the federal securities laws and the rules and regulations of the Commission and will not cotain an untrue statement of a material fact or omit to state
therein a material fact required to be stated therein or necessary to make the statements therein not mis-

 



 
leading in light of the circumstances then existing, provided further, however, that notwithstanding anything to the contrary in this clause (xvi), any
such person (and each employee, representative, or other agent of such person) may disclose to any and all persons, without limitation, the U.S. tax
treatment and any facts that may be relevant to the tax structure of the matters covered by and relating to this Agreement (including opinions or other
tax analysis that are provided to such party relating to such tax treatment and tax structure); provided, however, that no person (and no employee,
representative, or other agent of any person) shall disclose any other information that is not relevant to understanding the tax treatment and tax structure
of the matters covered by and relating to this Agreement (including the identity of any party and any information that could lead another to determine
the identity of any party), or any other information to the extent that such non-disclosure is reasonably necessary in order to comply with applicable
securities law.

 
(d) As soon as practicable after the close of the Exchange Offer, the Issuers shall:

 
(i) accept for exchange all Registrable Securities tendered and not validly withdrawn pursuant to the Exchange Offer;

 
(ii) deliver to the Trustee for cancellation all Notes so accepted for exchange; and

 
(iii) cause the Trustee promptly to authenticate and deliver to each holder a principal amount of Exchange Notes equal

to the principal amount of the Registrable Securities of such holder so accepted for exchange.
 

(e) In connection with the Issuers’ obligations with respect to the Shelf Registration, if applicable, the Issuers shall, as soon as practicable
(or as otherwise specified):

 
(i) prepare and file with the Commission within the time periods specified in Section 2(b), a Shelf Registration

Statement on any form which may be utilized by the Issuers and which shall register all the Registrable Securities for resale by the holders thereof in
accordance with such method or methods of disposition as may be specified by such of the holders as, from time to time, may be Electing Holders and
use their reasonable best efforts to cause such Shelf Registration Statement to become or be declared effective within the time periods specified in
Section 2(b);

 
(ii) not less than 30 calendar days prior to the Effective Time of the Shelf Registration Statement, mail the Notice and

Questionnaire to the holders of Registrable Securities; no holder shall be entitled to be named as a selling securityholder in the Shelf Registration
Statement as of the Effective Time, and no holder shall be entitled to use the prospectus forming a part thereof for resales of Registrable Securities at
any time, unless such holder has returned a completed and signed Notice and Questionnaire to the Issuers by the deadline for response

 



 
 

set forth therein; provided, however, holders of Registrable Securities shall have at least 20 calendar days from the date on which the Notice and
Questionnaire is first mailed to such holders to return a completed and signed Notice and Questionnaire to the Issuers;

 
(iii) after the Effective Time of the Shelf Registration Statement, upon the request of any holder of Registrable

Securities that is not then an Electing Holder, promptly send a Notice and Questionnaire to such holder; provided that the Issuers shall not be required to
take any action to name such holder as a selling securityholder in the Shelf Registration Statement or to enable such holder to use the prospectus
forming a part thereof for resales of Registrable Securities until such holder has returned a completed and signed Notice and Questionnaire to the
Issuers;

 
(iv) as soon as practicable prepare and file with the Commission such amendments and supplements to such Shelf

Registration Statement and the prospectus included therein as may be necessary to effect and maintain the effectiveness of such Shelf Registration
Statement for the period specified in Section 2(b) and as may be required by the applicable rules and regulations of the Commission and the instructions
applicable to the form of such Shelf Registration Statement, and furnish to the Electing Holders copies of any such supplement or amendment
simultaneously with or prior to its being used or filed with the Commission;

 
(v) comply with the provisions of the Securities Act with respect to the disposition of all the Registrable Securities

covered by such Shelf Registration Statement in accordance with the intended methods of disposition by the Electing Holders provided for in such Shelf
Registration Statement;

 
(vi) provide (A) the Electing Holders, (B) the underwriters (which term, for purposes of this Exchange and

Registration Rights Agreement, shall include a person deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act), if any,
thereof, (C) any sales or placement agent therefor, (D) counsel for any such underwriter or agent, (E) not more than one counsel for all the Electing
Holders and (F) the Representatives, in advance of filing thereof with the Commission, a draft of such Shelf Registration Statement, each prospectus
included therein or filed with the Commission and each amendment or supplement thereto (including any documents incorporated by reference therein
after the initial filing), in each case in substantially the form to be filed with the Commission, and shall use their commercially reasonable efforts to
reflect in each such document, when so filed with the Commission, such comments as are reasonably proposed;

 
(vii) for a reasonable period prior to the filing of such Shelf Registration Statement, and throughout the period

specified in Section 2(b), make available at reasonable times at the Issuers’ principal place of business, or such other reasonable place for inspection by
the persons referred to in Section 3(e)(vi) who shall certify to the Issuers that they have a current intention to sell the Registrable Securities

 



 
pursuant to the Shelf Registration such financial and other relevant information and books and records of each of the Issuers, each of their subsidiaries
and, as relevant, Charter Holdings, and cause each of their officers, employees, counsel and independent certified public accountants to supply all
relevant information and to respond to such inquiries, as shall be reasonably necessary, in the judgment of the respective counsel referred to in such
Section, to conduct a reasonable investigation within the meaning of Section 11 of the Securities Act; provided, however, that each such party shall be
required to maintain in confidence and not to disclose to any other person any information or records reasonably designated by the Issuers as being
confidential, until such time as (A) such information becomes a matter of public record (whether by virtue of its inclusion in such registration statement
or otherwise, except as a result of a breach of this or any other obligation of confidentiality to the Issuers), or (B) such person shall be required so to
disclose such information pursuant to a subpoena or order of any court or other governmental agency or body having jurisdiction over the matter
(subject to the requirements of such order, and only after such person shall have given the Issuers prompt prior written notice of such requirement), or
(C) such information is required to be set forth in such Shelf Registration Statement or the prospectus included therein or in an amendment to such
Shelf Registration Statement or an amendment or supplement to such prospectus in order that such Shelf Registration Statement, prospectus,
amendment or supplement, as the case may be, will comply with applicable requirements of the federal securities laws and the rules and regulations of
the Commission and will not contain an untrue statement of a material fact or omit to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading in light of the circumstances then existing;

 
(viii) promptly notify each of the holders, the Electing Holders, any sales or placement agent therefor and any

underwriter thereof (which notification may be made through any managing underwriter that is a representative of such underwriter for such purpose)
and confirm such advice in writing, (A) when such Shelf Registration Statement or the prospectus included therein or any prospectus amendment or
supplement or post-effective amendment has been filed, and, with respect to such Shelf Registration Statement or any post-effective amendment, when
the same has become effective, (B) of any comments by the Commission and by the blue sky or securities commissioner or regulator of any state with
respect thereto, or any request by the Commission for amendments or supplements to such Shelf Registration Statement or prospectus or for additional
information, (C) of the issuance by the Commission of any stop order suspending the effectiveness of such Shelf Registration Statement or the initiation
or, to the knowledge of the Issuers, threatening of any proceedings for that purpose, (D) if at any time the representations and warranties of the Issuers
contemplated by Section 3(e)(xvii) or Section 5 hereof cease to be true and correct in all material respects, (E) of the receipt by the Issuers of any
notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or, to the
knowledge of the Issuers, threatening of any proceeding for such purpose, or (F) if at any time when a prospectus is required to be delivered

 



 
 
under the Securities Act, that such Shelf Registration Statement, prospectus, prospectus amendment or supplement or post-effective amendment does
not conform in all material respects to the applicable requirements of the Securities Act and the Trust Indenture Act, or contains an untrue statement of a
material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances then existing;

 
(ix) use their commercially reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness

of such Shelf Registration Statement or any post-effective amendment thereto as soon as practicable;
 

(x) if requested by any managing underwriter or underwriters, any placement or sales agent or any Electing Holder,
promptly incorporate in a prospectus supplement or post-effective amendment such information as is required by the applicable rules and regulations of
the Commission, and as such managing underwriter or underwriters, such agent or such Electing Holder specifies should be included therein relating to
the terms of the sale of such Registrable Securities, including, without limitation, information (i) with respect to the principal amount of Registrable
Securities being sold by such Electing Holder or agent or to any underwriters, the name and description of such Electing Holder, agent or underwriter,
the offering price of such Registrable Securities, and any discount, commission or other compensation payable in respect thereof and the purchase price
being paid therefor by such underwriters and (ii) with respect to any other material terms of the offering of the Registrable Securities to be sold by such
Electing Holder or agent or to such underwriters; and make all required filings of such prospectus supplement or post-effective amendment upon
notification of the matters to be incorporated in such prospectus supplement or post-effective amendment;

 
(xi) furnish to each Electing Holder, each placement or sales agent, if any, therefor, each underwriter, if any, thereof

and the respective counsel referred to in Section 3(e)(vi) hereof an executed copy (or, in the case of an Electing Holder, a conformed copy) of such
Shelf Registration Statement, each such amendment and supplement thereto (in each case including all exhibits thereto (in the case of an Electing
Holder of Registrable Securities, upon request) and documents incorporated by reference therein) and such number of copies of such Shelf Registration
Statement (excluding exhibits thereto and documents incorporated by reference therein unless specifically so requested by such Electing Holder, agent
or underwriter, as the case may be) and of the prospectus included in such Shelf Registration Statement (including, without limitation, each preliminary
prospectus and any summary prospectus), in conformity in all material respects with the applicable requirements of the Securities Act and the Trust
Indenture Act, and such other documents, as such Electing Holder, agent, if any, and underwriter, if any, may reasonably request in order to facilitate the
offering and disposition of the Registrable Securities owned by such Electing Holder, offered or sold by such agent or underwritten by such underwriter
and to permit such Electing Holder, agent and underwriter to satisfy the prospectus delivery requirements of the Securities Act; and the Issuers hereby
consent to the use of such prospectus (including,

 



 
without limitation, such preliminary and summary prospectus) and any amendment or supplement thereto by each such Electing Holder and by any such
agent and underwriter, in each case in the form most recently provided to such person by the Issuers, in connection with the offering and sale of the
Registrable Securities covered by the prospectus (including, without limitation, such preliminary and summary prospectus) or any supplement or
amendment thereto;

 
(xii) use their commercially reasonable best efforts to (A) register or qualify the Registrable Securities to be included

in such Shelf Registration Statement under such securities laws or blue sky laws of such jurisdictions as any Electing Holder and each placement or
sales agent, if any, therefor and underwriter, if any, thereof shall reasonably request, (B) keep such registrations or qualifications in effect and comply
with such laws so as to permit the continuance of offers, sales and dealings therein in such jurisdictions during the period the Shelf Registration is
required to remain effective under Section 2(b) above and for so long as may be necessary to enable any such Electing Holder, agent or underwriter to
complete its distribution of Notes pursuant to such Shelf Registration Statement and (C) take any and all other actions as may be reasonably necessary
or advisable to enable each such Electing Holder, agent, if any, and underwriter, if any, to consummate the disposition in such jurisdictions of such
Registrable Securities; provided, however, that none of the Issuers shall be required for any such purpose to (1) qualify as a foreign corporation or
limited liability company, as the case may be, in any jurisdiction wherein it would not otherwise be required to qualify but for the requirements of this
Section 3(d)(xii), (2) consent to general service of process in any such jurisdiction or (3) make any changes to its certificate of incorporation or by-laws
(or other organizational document) or any agreement between it and holders of its ownership interests;

 
(xiii) use their commercially reasonable best efforts to obtain the consent or approval of each governmental agency or

authority, whether federal, state or local, which may be required to effect the Shelf Registration or the offering or sale in connection therewith or to
enable the selling holder or holders to offer, or to consummate the disposition of, their Registrable Securities;

 
(xiv) unless any Registrable Securities shall be in book-entry only form, cooperate with the Electing Holders and the

managing underwriters, if any, to facilitate the timely preparation and delivery of certificates representing Registrable Securities to be sold, which
certificates, if so required by any securities exchange upon which any Registrable Securities are listed, shall be penned, lithographed or engraved, or
produced by any combination of such methods, on steel engraved borders, and which certificates shall not bear any restrictive legends; and, in the case
of an underwritten offering, enable such Registrable Securities to be in such denominations and registered in such names as the managing underwriters
may request at least two business days prior to any sale of the Registrable Securities;

 
(xv) provide a CUSIP number for all Registrable Securities, not later than the applicable Effective Time;

 
 



 

 
(xvi) enter into one or more underwriting agreements, engagement letters, agency agreements, “best efforts”

underwriting agreements or similar agreements, as appropriate, including customary provisions relating to indemnification and contribution (but no less
favorable than those set forth in Section 6 with respect to all parties indemnified under Section 6), unless such provisions are acceptable to Electing
Holders of at least 50% in aggregate principal amount and any managing underwriters, and take such other actions in connection therewith as any
Electing Holders of at least 20% in aggregate principal amount of the Registrable Securities at the time outstanding shall request in order to expedite or
facilitate the disposition of such Registrable Securities;

 
(xvii) whether or not an agreement of the type referred to in Section 3(e)(xvi) hereof is entered into, and whether or

not any portion of the offering contemplated by the Shelf Registration is an underwritten offering or is made through a placement or sales agent or any
other entity, (A) make such representations and warranties to the Electing Holders and the placement or sales agent, if any, therefor and the
underwriters, if any, thereof in form, substance and scope as are customarily made in connection with an offering of debt securities pursuant to any
appropriate agreement or to a registration statement filed on the form applicable to the Shelf Registration; (B) obtain an opinion of counsel to the
Issuers in customary form, subject to customary limitations, assumptions and exclusions, and covering such matters, of the type customarily covered by
such an opinion, as the managing underwriters, if any, or as any Electing Holders of at least 20% in aggregate principal amount of the Registrable
Securities at the time outstanding may reasonably request, addressed to such Electing Holder or Electing Holders and the placement or sales agent, if
any, therefor and the underwriters, if any, thereof and dated the date of the Effective Time of such Shelf Registration Statement (and if such Shelf
Registration Statement contemplates an underwritten offering of a part or all of the Registrable Securities, dated the date of the closing under the
underwriting agreement relating thereto) (it being agreed that the matters to be covered by such opinion shall include the matters set forth in Exhibit D
of the Dealer Manager Agreement to the extent applicable to an offering of this type); (C) obtain a “cold comfort” letter or letters from the independent
certified public accountants of the Issuers addressed to the selling Electing Holders, the placement or sales agent, if any, therefor or the underwriters, if
any, thereof, dated (i) the effective date of such Shelf Registration Statement and (ii) the effective date of any prospectus supplement to the prospectus
included in such Shelf Registration Statement or post-effective amendment to such Shelf Registration Statement which includes unaudited or audited
financial statements as of a date or for a period subsequent to that of the latest such statements included in such prospectus (and, if such Shelf
Registration Statement contemplates an underwritten offering pursuant to any prospectus supplement to the prospectus included in such Shelf
Registration Statement or post-effective amendment to such Shelf Registration Statement which includes unaudited or audited financial statements as of
a date or for a period subsequent to that of the latest such statements included in such prospectus, dated the date of the closing under the underwriting
agreement relating thereto), such letter or letters to be in customary form and covering such matters

 



 
of the type customarily covered by letters of such type; (D) deliver such documents and certificates, including, without limitation, officers’ certificates,
as may be reasonably requested by any Electing Holders of at least 20% in aggregate principal amount of the Registrable Securities at the time
outstanding or the placement or sales agent, if any, therefor and the managing underwriters, if any, thereof to evidence the accuracy of the
representations and warranties made pursuant to clause (A) above or those contained in Section 5(a) hereof and the compliance with or satisfaction of
any agreements or conditions contained in the underwriting agreement or other similar agreement entered into by the Issuers pursuant to Section 3(e)
(xvi); and (E) undertake such obligations relating to expense reimbursement, indemnification and contribution as are provided in Section 6 hereof;

 
(xviii) notify in writing each holder of Registrable Securities of any proposal by the Issuers to amend or waive any

provision of this Exchange and Registration Rights Agreement pursuant to Section 9(h) hereof and of any amendment or waiver effected pursuant
thereto, each of which notices shall contain the substance of the amendment or waiver proposed or effected, as the case may be;

 
(xix) in the event that any broker-dealer registered under the Exchange Act shall underwrite any Registrable Securities

or participate as a member of an underwriting syndicate or selling group or “assist in the distribution” (within the meaning of the Conduct Rules (the
“Conduct Rules”) of the Financial Industry Regulatory Authority (“FINRA”) or any successor thereto, as amended from time to time) thereof, whether
as a holder of such Registrable Securities or as an underwriter, a placement or sales agent or a broker or dealer in respect thereof, or otherwise, assist
such broker-dealer in complying with the requirements of such Conduct Rules, including, without limitation, by (A) if such Conduct Rules shall so
require, engaging a “qualified independent underwriter” (as defined in such Conduct Rules) to participate in the preparation of the Shelf Registration
Statement relating to such Registrable Securities, to exercise usual standards of due diligence in respect thereto and, if any portion of the offering
contemplated by such Shelf Registration Statement is an underwritten offering or is made through a placement or sales agent, to recommend the yield of
such Registrable Securities, (B) indemnifying any such qualified independent underwriter to the extent of the indemnification of underwriters provided
in Section 6 hereof (or to such other customary extent as may be requested by such underwriter), and (C) providing such information to such broker-
dealer as may be required in order for such broker-dealer to comply with the requirements of the Conduct Rules; and

 
(xx) comply with all applicable rules and regulations of the Commission, and make generally available to its

securityholders as soon as practicable but in any event not later than eighteen months after the effective date of such Shelf Registration Statement,
earning statements of the Issuers and their respective subsidiaries complying with Section 11(a) of the Securities Act (including, at the option of the
Issuers, Rule 158 thereunder).

 

 
 



 

 
(f) In the event that the Issuers would be required, pursuant to Section 3(e)(viii)(F) hereof, to notify the Electing Holders, the placement or

sales agent, if any, therefor and the managing underwriters, if any, thereof, the Issuers shall prepare and furnish to each of the Electing Holders, to each
placement or sales agent, if any, and to each such underwriter, if any, a reasonable number of copies of a prospectus supplemented or amended so that, as
thereafter delivered to purchasers of Registrable Securities, such prospectus conforms in all material respects to the applicable requirements of the Securities Act
and the Trust Indenture Act, and shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading in light of the circumstances then existing.  Each Electing Holder agrees that upon receipt of any notice from the
Issuers pursuant to Section 3(e)(viii)(F) hereof, such Electing Holder shall forthwith discontinue the disposition of Registrable Securities pursuant to the Shelf
Registration Statement applicable to such Registrable Securities until such Electing Holder shall have received copies of such amended or supplemented
prospectus, and if so directed by the Issuers, such Electing Holder shall deliver to the Issuers (at the Issuers’ expense) all copies, other than permanent file
copies, then in such Electing Holder’s possession of the prospectus covering such Registrable Securities at the time of receipt of such notice.

 
(g) In the event of a Shelf Registration, in addition to the information required to be provided by each Electing Holder in its Notice and

Questionnaire, the Issuers may require such Electing Holder to furnish to the Issuers such additional information regarding such Electing Holder and such
Electing Holder’s intended method of distribution of Registrable Securities as may be required in order to comply with the Securities Act.  Each such Electing
Holder agrees to notify the Issuers as promptly as practicable of any inaccuracy or change in information previously furnished by such Electing Holder to the
Issuers or of the occurrence of any event in either case as a result of which any prospectus relating to such Shelf Registration contains or would contain an untrue
statement of a material fact regarding such Electing Holder or such Electing Holder’s intended method of disposition of such Registrable Securities or omits to
state any material fact regarding such Electing Holder or such Electing Holder’s intended method of disposition of such Registrable Securities required to be
stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, and promptly to furnish to the Issuers any
additional information required to correct and update any previously furnished information or required so that such prospectus shall not contain, with respect to
such Electing Holder or the disposition of such Registrable Securities, an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading in light of the circumstances then existing.

 
4. Registration Expenses.  The Issuers agree, subject to the last sentence of this Section 4, to bear and to pay or cause to be paid promptly all expenses

incident to the Issuers’ performance of or compliance with this Exchange and Registration Rights Agreement, including, without limitation, (a) all Commission and any
FINRA registration, filing and review fees and expenses including, without limitation, fees and disbursements of counsel for the placement or sales agent or underwriters
in connection with such registration, filing and review, (b) all fees and expenses in connection with the qualification of the Notes for offering and sale

 



 
under the securities laws and blue sky laws referred to in Section 3(e)(xii) hereof and determination of their eligibility for investment under the laws of such jurisdictions
as any managing underwriters or the Electing Holders may designate, including, without limitation, any fees and disbursements of counsel for the Electing Holders or
underwriters in connection with such qualification and determination, (c) all expenses relating to the preparation, printing, production, distribution and reproduction of
each registration statement required to be filed hereunder, each prospectus included therein or prepared for distribution pursuant hereto, each amendment or supplement to
the foregoing, the expenses of preparing the Notes for delivery and the expenses of printing or producing any underwriting agreements, agreements among underwriters,
selling agreements and blue sky or legal investment memoranda and all other documents in connection with the offering, sale or delivery of Notes to be disposed of
(including, without limitation, certificates representing the Notes), (d) messenger, telephone and delivery expenses relating to the offering, sale or delivery of Notes and
the preparation of documents referred in clause (c) above, (e) fees and expenses of the Trustee under the Indenture, any agent of the Trustee and any reasonable fees and
expenses for counsel for the Trustee and of any collateral agent or custodian, (f) internal expenses (including, without limitation, all salaries and expenses of the Issuers’
officers and employees performing legal or accounting duties), (g) fees, disbursements and expenses of counsel and independent certified public accountants of the
Issuers (including, without limitation, the expenses of any opinions or “cold comfort” letters required by or incident to such performance and compliance), (h) fees,
disbursements and expenses of any “qualified independent underwriter” engaged pursuant to Section 3(e)(xix) hereof, (i) reasonable fees, disbursements and expenses of
one counsel for the Electing Holders retained in connection with a Shelf Registration, as selected by the Electing Holders of at least a majority in aggregate principal
amount of the Registrable Securities held by Electing Holders (which counsel shall be reasonably satisfactory to the Issuers), (j) any fees charged by securities rating
services for rating the Notes, and (k) reasonable fees, expenses and disbursements of any other persons, including, without limitation, special experts, retained by the
Issuers in connection with such registration (collectively, the “Registration Expenses”).  To the extent that any Registration Expenses are incurred, assumed or paid by any
holder of Registrable Securities or any placement or sales agent therefor or underwriter thereof, the Issuers shall reimburse such person for the full amount of the
Registration Expenses so incurred, assumed or paid promptly after receipt of a request therefor.  Notwithstanding the foregoing, the holders of the Registrable Securities
being registered shall pay all agency fees and commissions and underwriting discounts and commissions attributable to the sale of such Registrable Securities and the
fees and disbursements of any counsel or other advisors or experts retained by such holders (severally or jointly), other than the counsel and experts specifically referred
to above.
 

5. Representations, Warranties and Covenants.  The Issuers represent and warrant to each of the holders from time to time of Registrable Securities,
as of the date hereof, that:
 

(a) Each registration statement covering Registrable Securities and each prospectus (including, without limitation, any preliminary or
summary prospectus) contained therein or furnished pursuant to Section 3(e) or Section 3(c) hereof and any further amendments or supplements to any such
registration statement or prospectus, when it becomes effective or is filed with the Commission, as the case may be, and, in the case of an underwritten offering
of Registrable Securities, at the time of the closing under the

 



 
underwriting agreement relating thereto, will conform in all material respects to the requirements of the Securities Act and the Trust Indenture Act and will not
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; and at all times subsequent to the Effective Time when a prospectus would be required to be delivered under the Securities Act, other than from (i)
such time as a notice has been given to holders of Registrable Securities pursuant to Section 3(e)(viii)(F) or Section 3(c)(iii)(F) hereof until (ii) such time as the
Issuers furnish an amended or supplemented prospectus pursuant to Section 3(f) or Section 3(c)(iv) hereof, each such registration statement, and each prospectus
(including, without limitation, any preliminary or summary prospectus) contained therein or furnished pursuant to Section 3(e) or Section 3(c) hereof, as then
amended or supplemented, will conform in all material respects to the requirements of the Securities Act and the Trust Indenture Act and will not contain an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the
light of the circumstances then existing; provided, however, that this covenant shall not apply to any statements or omissions made in reliance upon and in
conformity with information furnished in writing to the Issuers by a holder of Registrable Securities expressly for use therein.

 
(b) Any documents incorporated by reference in any prospectus referred to in Section 5(a) hereof, when they become or became effective or

are or were filed with the Commission, as the case may be, will conform or conformed in all material respects to the requirements of the Securities Act or the
Exchange Act, as applicable, and none of such documents will contain or contained an untrue statement of a material fact or will omit or omitted to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that this covenant shall not apply to any
statements or omissions made in reliance upon and in conformity with information furnished in writing to the Issuers by a holder of Registrable Securities
expressly for use therein.

 
(c) The compliance by the Issuers with all the provisions of this Agreement and the consummation of the transactions herein contemplated

will not conflict with or result in a material breach of any of the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan
agreement, lease, license, franchise agreement, permit or other material agreement or instrument to which either of the Issuers or Charter Holdings or the Issuers’
subsidiaries is a party or by which either of the Issuers or Charter Holdings or the Issuers’ subsidiaries is bound or to which any of the property or assets of the
Issuers or Charter Holdings or the Issuers’ subsidiaries is subject, nor will such action result in any violation of the provisions of the certificate of formation,
limited liability company agreement, the certificate of incorporation or bylaws of the Issuers or any statute or any order, rule or regulation of any court or
governmental agency or body, including without limitation, the Communications Act of 1934, as amended, the Cable Communications Policy Act of 1984, as
amended, the Cable Television Consumer Protection and Competition Act of 1992, as amended, and the Telecommunications Act of 1996 (collectively, the
“Cable Acts”) or any order, rule or regulation of the Federal Communications Commission (the “FCC”), having jurisdiction over the Issuers or Charter Holdings
or the Issuers’ subsidiaries or any of their properties, except for

 



 
any such violation which would not materially impair the Issuers’ ability to comply herewith; and no consent, approval, authorization, order, registration or
qualification of or with any such court or governmental agency or body is required, including, without limitation, under the Cable Acts or any order, rule or
regulation of the FCC, for the consummation by the Issuers of the transactions contemplated by this Exchange and Registration Rights Agreement, except the
registration under the Securities Act of the Notes, qualification of the Indenture under the Trust Indenture Act and such consents, approvals, authorizations,
registrations or qualifications as may be required under blue sky laws in connection with the offering and distribution of the Notes.

 
(d) This Agreement has been duly authorized, executed and delivered by the Issuers.

 
6. Indemnification.

 
(a) The Issuers, jointly and severally, agree to indemnify and hold harmless each holder of Registrable Securities or Exchange Notes, as the case may

be, covered by any Exchange Offer Registration Statement or Shelf Registration Statement (including each holder and, with respect to any prospectus delivery as
contemplated in Section 3(c)(ii) or (iv) hereof, each holder that is a broker-dealer and elects to exchange for Exchange Notes any Registrable Securities that it acquired
for its own account as a result of market-making activities or other trading activities (but not directly from the Issuers or any affiliate of the Issuers) for Exchange Notes)
(each an “Exchanging Dealer”), the affiliates, directors, officers, employees and agents of each such holder and each person who controls any such holder within the
meaning of either the Securities Act or the Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to which they or any of them may
become subject under the Securities Act, the Exchange Act or other Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses,
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of a material fact contained in
the Exchange Offer Registration Statement or Shelf Registration Statement as originally filed or in any amendment thereof, or in any preliminary prospectus or the
prospectus included in any registration statement, or in any amendment thereof or supplement thereto, or arise out of or are based upon the omission or alleged omission
to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and agrees to reimburse each such indemnified
party, as incurred, for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability or
action; provided, however, that the Issuers will not be liable in any case to the extent that any such loss, claim, damage or liability arises out of or is based upon any such
untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with written information furnished to the
Issuers by or on behalf of any such holder specifically for inclusion therein.  This indemnity agreement will be in addition to any liability which the Issuers may otherwise
have.
 
          The Issuers, jointly and severally, also agree to indemnify or contribute as provided in Section 6(d) to Losses of any underwriter of Registrable
Securities or Exchange Notes, as the case may be, registered under a Shelf Registration Statement, its directors, officers, employees or agents and each person who
controls such underwriter within the meaning of either
 



 
the Securities Act or the Exchange Act, on substantially the same basis as that of the indemnification of the holders provided in this Section 6(a) and shall, if requested by
any holder, enter into an underwriting agreement reflecting such agreement, as provided in Section 3(e)(xvi) hereof.
 

(b) Each holder of Registrable Securities or Exchange Notes covered by an Exchange Offer Registration Statement or Shelf Registration Statement
(including, with respect to any prospectus delivery as contemplated in Section 3(c)(ii) or (iv) or Section 3(f) hereof, each Exchanging Dealer) severally agrees to
indemnify and hold harmless the Issuers and each of their affiliates, directors, employees, members, managers and agents and each Person who controls the Issuers within
the meaning of either the Securities Act or the Exchange Act, to the same extent as the foregoing indemnity from the Issuers to each such holder, but only with reference
to written information relating to such holder furnished to the Issuers by or on behalf of such holder specifically for inclusion in the documents referred to in the
foregoing indemnity.  This indemnity agreement will be in addition to any liability which any such holder may otherwise have.
 

(c) Promptly after receipt by an indemnified party under this Section 6 of notice of the commencement of any action, such indemnified party will, if a
claim in respect thereof is to be made against the indemnifying party under this Section 6, notify the indemnifying party in writing of the commencement thereof; but the
failure so to notify the indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless and to the extent such action and such failure results
in the forfeiture by the indemnifying party of substantial rights and defenses; and (ii) will not, in any event, relieve the indemnifying party from any obligations to any
indemnified party other than the indemnification obligation provided in paragraph (a) or (b) above.  The indemnifying party shall be entitled to participate therein and, to
the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified
party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying party), and, except as provided in the next sentence, after notice
from the indemnifying party to such indemnified party of its election to so assume the defense thereof, the indemnifying party shall not be liable to such indemnified
party for any legal expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof
other than reasonable costs of investigation.  Notwithstanding the indemnifying party’s rights in the prior sentence, the indemnified party shall have the right to employ its
own counsel (and one local counsel), and the indemnifying party shall bear the reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel
chosen by the indemnifying party to represent the indemnified party would present such counsel with a conflict of interest; (ii) the actual or potential defendants in, or
targets of, any such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be
legal defenses available to it and/or other indemnified parties which are different from or additional to those available to the indemnifying party; (iii) the indemnifying
party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of the institution of
such action; or (iv) the indemnifying party shall authorize the indemnified party to employ separate counsel at the expense of the indemnifying party.  No indemnifying
party shall, in connection with any one action or separate but substantially similar or related actions in the same jurisdiction arising out of the same general circumstances
or allegations, be liable for the fees and expenses of more than one separate firm of attorneys (in addition to any local counsel) for all indemnified parties.  An
indemnifying party shall not be

 



 
 
liable under this Section 6 to any indemnified party regarding any settlement or compromise or consent to the entry of any judgment with respect to any pending or
threatened claim, action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are
actual or potential parties to such claim or action) unless such settlement, compromise or consent is consented to by such indemnifying party, which consent shall not be
unreasonably withheld.
 

(d) In the event that the indemnity provided in paragraph (a) or (b) of this Section 6 is unavailable to or insufficient to hold harmless an indemnified
party for any reason, then each applicable indemnifying party agrees to contribute to the aggregate losses, claims, damages and liabilities (including, without limitation,
legal or other expenses reasonably incurred in connection with investigating or defending same) (collectively “Losses”) to which such indemnifying party may be subject
in such proportion as is appropriate to reflect the relative benefits received by the indemnifying party on the one hand and by the indemnified party on the other from the
offering of the Notes.  If, however, the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the indemnified party failed to
give the notice required under subsection (c) above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the indemnifying party on the one hand and the indemnified party on the
other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any other
relevant equitable considerations.  Benefits received by the Issuers shall be deemed to be equal to the sum of (x) the total net proceeds from the initial placement of the
Notes (before deducting expenses) reflected in the Dealer Manager Agreement and (y) the total amount of Special Interest which the Issuers were not required to pay as a
result of registering the securities covered by the Exchange Offer Registration Statement or Shelf Registration Statement which resulted in such Losses.  Benefits received
by the holders shall be deemed to be equal to the total purchase discounts and commissions as reflected in the Dealer Manager Agreement, and benefits received by any
other holders shall be deemed to be equal to the proceeds received from the sale of the Registrable Securities or Exchange Notes, as applicable.  Benefits received by any
underwriter shall be deemed to be equal to the total underwriting discounts and commissions, as set forth in the prospectus forming a part of the Exchange Offer
Registration Statement or Shelf Registration Statement which resulted in such Losses.  The relative fault shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the indemnifying
party on the one hand or the indemnified party on the other and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission.  The parties agree that it would not be just and equitable if contribution pursuant to this subsection (d) were determined by pro rata allocation
(even if the holders or any agents or underwriters or all of them were treated as one entity for such purpose) or by any other method of allocation which does not take
account of the equitable considerations referred to above in this subsection (d).  The amount paid or payable by an indemnified party as a result of the losses, claims,
damages or liabilities (or actions in respect thereof) referred to above in this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by
such indemnified party in connection with investigating or defending any such action or claim.  Notwithstanding the provisions of this subsection (d), no holder shall be
required to contribute any amount in excess of the amount by which the dollar amount of the proceeds received by such holder from

 



 
the sale of Registrable Securities (after deducting any fees, discounts and commissions applicable thereto) exceeds the amount of any damages which such holder has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission, and no underwriter shall be required to contribute
any amount in excess of the amount by which the total price of the Registrable Securities underwritten by it and distributed to the public exceeds the amount of any
damages which such underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.  The holders’
and any underwriters’ obligations in this subsection (d) to contribute are several in proportion to the principal amount of Registrable Securities registered or underwritten,
as the case may be, by them, and not joint.  Notwithstanding the provisions of this paragraph (d), no person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  For purposes of this
Section 6, each person who controls any holder, agent or underwriter within the meaning of either the Securities Act or the Exchange Act and each director, officer,
employee and agent of a holder, agent or underwriter shall have the same rights to contribution as such holder, agent or underwriter, and each person who controls the
Issuers within the meaning of either the Securities Act or the Exchange Act and each officer and director of the Issuers shall have the same rights to contribution as the
Issuers, subject in each case to the applicable terms and conditions of this paragraph (d).
 

(e) The provisions of this Section will remain in full force and effect, regardless of any investigation made by or on behalf of any holder or the Issuers
or any of the officers, directors or controlling persons referred to in this Section hereof, and will survive the sale by a holder of securities covered by an Exchange Offer
Registration Statement or Shelf Registration Statement.
 

7. Underwritten Offerings.
 

(a) Selection of Underwriters.  If any of the Registrable Securities covered by the Shelf Registration are to be sold pursuant to an underwritten
offering, the managing underwriter or underwriters thereof shall be designated by Electing Holders holding at least a majority in aggregate principal amount of the
Registrable Securities to be included in such offering, provided that such designated managing underwriter or underwriters is or are reasonably acceptable to the Issuers.
 

(b) Participation by Holders.  Each holder of Registrable Securities hereby agrees with each other such holder that no such holder may participate in
any underwritten offering hereunder unless such holder (i) agrees to sell such holder’s Registrable Securities on the basis provided in any underwriting arrangements
approved by the persons entitled hereunder to approve such arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities,
underwriting agreements and other documents reasonably required under the terms of such underwriting arrangements.
 
          8. Rule 144.  Each of the Issuers covenants to the holders of Registrable Securities that to the extent it shall be required to do so under the
Exchange Act, it shall timely file the reports required to be filed by it under the Exchange Act or the Securities Act (including, without limitation, the reports under
Section 13 and 15(d) of the Exchange Act referred to in

 
 



 
 
subparagraph (c)(1) of Rule 144 adopted by the Commission under the Securities Act), and shall take such further action as any holder of Registrable Securities may
reasonably request, all to the extent required from time to time to enable such holder to sell Registrable Securities without registration under the Securities Act within the
limitations of the exemption provided by Rule 144 under the Securities Act, or any similar or successor rule or regulation hereafter adopted by the Commission.  Upon
the request of any holder of Registrable Securities in connection with that holder’s sale pursuant to Rule 144, the Issuers shall deliver to such holder a written statement as
to whether it has complied with such requirements.
 

9. Miscellaneous.
 

(a) No Inconsistent Agreements.  The Issuers represent, warrant, covenant and agree that they have not granted, and shall not grant, registration rights
with respect to Registrable Securities or any other Notes which would be inconsistent with the terms contained in this Exchange and Registration Rights Agreement.
 

(b) Specific Performance.  The parties hereto acknowledge that there would be no adequate remedy at law if the Issuers fail to perform any of their
obligations hereunder and that the holders of the Registrable Securities may be irreparably harmed by any such failure, and accordingly agree that the holders, in addition
to any other remedy to which they may be entitled at law or in equity, shall be entitled to compel specific performance of the obligations of the Issuers under this
Exchange and Registration Rights Agreement in accordance with the terms and conditions of this Exchange and Registration Rights Agreement, in any court of the
United States or any State thereof having jurisdiction.
 

(c) Notices.  All notices, requests, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have
been duly given (i) when delivered by hand, if delivered personally or by courier, (ii) when sent by facsimile (with written confirmation of receipt), provided that a copy
is mailed by registered or certified mail, return receipt requested or (iii) three days after being deposited in the mail (registered or certified mail, postage prepaid, return
receipt requested) as follows:  If to the Issuers, c/o CCH II, LLC, 12405 Powerscourt Drive, St. Louis, Missouri, 63131, Attention:  General Counsel, and if to a holder, to
the address of such holder set forth in the security register or other records of the Issuers, or to such other address as the Issuers or any such holder may have furnished to
the other in writing in accordance herewith, with a copy in like manner c/o Banc of America Securities, LLC, Attn: Jami Friedman, Legal Department, 9 West 57th Street,
6th Floor, New York, New York  10019.  Notices of change of address shall be effective only upon receipt.
 

(d) Parties in Interest.  All the terms and provisions of this Exchange and Registration Rights Agreement shall be binding upon, shall inure to the
benefit of and shall be enforceable by the parties hereto and the holders from time to time of the Registrable Securities and the respective successors and assigns of the
parties hereto and such holders.  In the event that any person shall acquire Registrable Securities, in any manner, whether by gift, bequest, purchase, operation of law or
otherwise, such transferee shall, without any further writing or action of any kind, be deemed a beneficiary hereof for all purposes and such Registrable Securities shall be
held subject to all the terms of this Exchange and Registration Rights Agreement, and by taking and holding such Registrable Securities such transferee shall be entitled
to receive the benefits,

 



 
and be conclusively deemed to have agreed to be bound by all the applicable terms and provisions, of this Exchange and Registration Rights Agreement.  If the Issuers
shall so request, any such successor, assign or transferee shall agree in writing to acquire and hold the Registrable Securities subject to all the applicable terms hereof.
 

(e) Survival.  The respective indemnities, agreements, representations, warranties and each other provision set forth in this Exchange and Registration
Rights Agreement or made pursuant hereto shall remain in full force and effect regardless of any investigation (or statement as to the results thereof) made by or on behalf
of any holder of Registrable Securities, any director, officer or partner of such holder, any agent or underwriter or any director, officer or partner thereof, or any
controlling person of any of the foregoing, and shall survive delivery of and exchange for the Registrable Securities pursuant to the Dealer Manager Agreement and the
transfer and registration of Registrable Securities by such holder and the consummation of the Exchange Offer.
 

(f) GOVERNING LAW.  THIS EXCHANGE AND REGISTRATION RIGHTS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
 

(g) Headings.  The descriptive headings of the several Sections and paragraphs of this Exchange and Registration Rights Agreement are inserted for
convenience only, do not constitute a part of this Exchange and Registration Rights Agreement and shall not affect in any way the meaning or interpretation of this
Exchange and Registration Rights Agreement.
 

(h) Entire Agreement; Amendments.  This Exchange and Registration Rights Agreement and the other writings referred to herein (including, without
limitation, the Indenture and the form of Notes) or delivered pursuant hereto which form a part hereof contain the entire understanding of the parties with respect to its
subject matter.  This Exchange and Registration Rights Agreement supersedes all prior agreements and understandings between the parties with respect to its subject
matter.  This Exchange and Registration Rights Agreement may be amended and the observance of any term of this Exchange and Registration Rights Agreement may be
waived (either generally or in a particular instance and either retroactively or prospectively) only by a written instrument duly executed by the Issuers and the holders of
at least a majority in aggregate principal amount of the Registrable Securities at the time outstanding.  Each holder of any Registrable Securities at the time or thereafter
outstanding shall be bound by any amendment or waiver effected pursuant to this Section 9(h), whether or not any notice, writing or marking indicating such amendment
or waiver appears on such Registrable Securities or is delivered to such holder.
 

(i) Inspection.  For so long as this Exchange and Registration Rights Agreement shall be in effect, this Exchange and Registration Rights Agreement
and a complete list of the names and addresses of all the holders of Registrable Securities shall be made available for inspection and copying, upon reasonable prior
notice, on any business day during normal busness hours by any holder of Registrable Securities for proper purposes only (which shall include any purpose related to the
rights of the holders of Registrable Securities under the Notes, the Indenture and this Exchange and Registration Rights Agreement) at the offices of the Issuers at the

 



 
 
address thereof set forth in Section 9(c) above and at the office of the Trustee under the Indenture.
 

(j) Counterparts.  This agreement may be executed by the parties in counterparts, each of which shall be deemed to be an original, but all such
respective counterparts shall together constitute one and the same instrument.
 

(k) Severability.  In the event that any one or more of the provisions contained herein, or the application thereof in any circumstances, is held invalid,
illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions
hereof shall not be in any way impaired or affected thereby, it being intended that all of the rights and privileges of the parties shall be enforceable to the fullest extent
permitted by law.
 

(l) Securities Held by the Issuers, etc.  Whenever the consent or approval of holders of a specified percentage of principal amount of Registrable
Securities or Exchange Notes is required hereunder, Registrable Securities or Exchange Notes, as applicable, held by the Issuers or their affiliates (other than subsequent
holders of Registrable Securities or Exchange Notes if such subsequent holders are deemed to be affiliates solely by reason of their holdings of such Registrable
Securities or Exchange Notes) shall not be counted in determining whether such consent or approval was given by the holders of such required percentage.
 

 
 



 

If the foregoing is in accordance with your understanding, please sign and return to us counterparts hereof, and upon the acceptance hereof by you, on
behalf of each of the holders, this letter and such acceptance hereof shall constitute a binding agreement between each of the holders and the Issuers.
 

Very truly yours,

 
CCH II, LLC,
   as an Issuer

 
By:          s/ Eloise E. Schmitz
Name:    Eloise E. Schmitz
Title:      Executive Vice President and
Chief Financial Officer

 
CCH II CAPITAL CORP.,

                                   as an Issuer
 

By:          s/ Eloise E. Schmitz
Name:     Eloise E. Schmitz
Title:       Executive Vice President and
Chief Financial Officer

 
 



 

CHARTER COMMUNICATIONS HOLDINGS,
LLC

   as a guarantor
 

By:          s/ Eloise E. Schmitz
Name:    Eloise E. Schmitz
Title:      Executive Vice President and
Chief Financial Officer

 
 



 

Accepted as of the date hereof:
 
BANC OF AMERICA SECURITIES LLC
CITIGROUP GLOBAL MARKETS INC.
as Representatives of the holders
 
By:  BANC OF AMERICA SECURITIES LLC
 
By:        s/ Andrew C. Karp
Name: Andrew C. Karp
Title: Managing Director

 
 



 

EXHIBIT A
 

CCH II, LLC
 

CCH II CAPITAL CORP.
 

INSTRUCTION TO DTC PARTICIPANTS
 

(Date of Mailing)
 

URGENT — IMMEDIATE ATTENTION REQUESTED
 

DEADLINE FOR RESPONSE:  [DATE](a)
 

The Depository Trust Company (“DTC”) has identified you as a DTC Participant through which beneficial interests in the CCH II, LLC (“CCH II”) and
CCH II Capital Corp. (collectively, the “Issuers”) 10.25% Senior Notes due 2013 (the “Notes”) are held.  The Issuers and Charter Communications Holdings, LLC are
collectively referred to herein as the “Issuers”.
 

The Issuers are in the process of registering the Notes under the Securities Act of 1933, as amended, for resale by the beneficial owners thereof. In order
to have their Notes included in the registration statement, beneficial owners must complete and return the enclosed Notice of Registration Statement and Selling
Securityholder Questionnaire.
 

It is important that beneficial owners of the Notes receive a copy of the enclosed materials as soon as possible as their rights to have the Notes included
in the registration statement depend upon their returning the Notice and Questionnaire by [_________].  Please forward a copy of the enclosed documents to each
beneficial owner that holds interests in the Notes through you.  If you require more copies of the enclosed materials or have any questions pertaining to this matter, please
contact the Issuers c/o CCH II, LLC, 12405 Powerscourt Drive, St. Louis, Missouri, 63131, Attention:  General Counsel.
 

(a)           Not less than 20 calendar days from date of mailing.
 

 
 



 

CCH II, LLC
 

CCH II CAPITAL CORP.
 

Notice of Registration Statement
and

Selling Securityholder Questionnaire
 
 

(Date)
 

Reference is hereby made to the Exchange and Registration Rights Agreement (the “Registration Rights Agreement”) between the Issuers, Charter
Communications Holdings, LLC (“Charter Holdings”), and the Representatives named therein.  Pursuant to the Registration Rights Agreement, the Issuers have filed
with the United States Securities and Exchange Commission (the “Commission”) a registration statement on Form S-1 (the “Shelf Registration Statement”) for the
registration and resale under Rule 415 of the Securities Act of 1933, as amended (the “Securities Act”), of the Issuers’ Notes.  A copy of the Registration Rights
Agreement is attached hereto.  All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.
 

Each beneficial owner of Registrable Securities is entitled to have the Registrable Securities beneficially owned by it included in the Shelf Registration
Statement.  In order to have Registrable Securities included in the Shelf Registration Statement, this Notice of Registration Statement and Selling Securityholder
Questionnaire (“Notice and Questionnaire”) must be completed, executed and delivered to the Issuers’ counsel at the address set forth herein for receipt ON OR BEFORE
[Deadline for Response].  Beneficial owners of Registrable Securities who do not complete, execute and return this Notice and Questionnaire by such date (i) will not be
named as selling securityholders in the Shelf Registration Statement and (ii) may not use the prospectus forming a part thereof for resales of Registrable Securities.
 

Certain legal consequences arise from being named as a selling securityholder in the Shelf Registration Statement and related prospectus. Accordingly,
holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named or not being
named as a selling securityholder in the Shelf Registration Statement and related prospectus.
 

 
 



 

ELECTION
 

The undersigned holder (the “Selling Securityholder”) of Registrable Securities hereby elects to include in the Shelf Registration Statement the
Registrable Securities beneficially owned by it and listed below in Item (3).  The undersigned, by signing and returning this Notice and Questionnaire, agrees to be bound
with respect to such Registrable Securities by the terms and conditions of this Notice and Questionnaire and the Registration Rights Agreement, including, without
limitation, Section 6 of the Registration Rights Agreement, as if the undersigned Selling Securityholder were an original party thereto.
 

Upon any sale of Registrable Securities pursuant to the Shelf Registration Statement, the Selling Securityholder will be required to deliver to the Issuers
and the Trustee the Notice of Transfer Pursuant to Registration Statement set forth in Exhibit B to the Registration Rights Agreement.
 

The Selling Securityholder hereby provides the following information to the Issuers and represents and warrants that such information is accurate and
complete:
 

QUESTIONNAIRE
 
(1) (a) Full Legal Name of Selling Securityholder:
 

(b)          Full Legal Name of Registered Holder (if not the same as in (a) above) of Registrable Securities Listed in Item (3) below:
 

(c)          Full Legal Name of DTC Participant (if applicable and if not the same as (b) above) Through Which Registrable Securities Listed in Item (3) below are
Held:
 
(2) Address for Notices to Selling Securityholder:
 
 _______________________________
 
 _______________________________
 
 _______________________________
 

Telephone: _______________________________
 

Fax: _______________________________
 

Contact Person: _______________________________
 
(3) Beneficial Ownership of Notes:
 
 Except as set forth below in this Item (3), the undersigned does not beneficially own any Notes.
 
 (a) Principal amount of Registrable Securities beneficially owned:
 
                                                                                                                            
 
 CUSIP No(s). of such Registrable Securities:                                                                                     
 

 
 



 

 (b) Principal amount of Notes other than Registrable Securities beneficially owned:
 
                                                                                                                             
 
CUSIP No(s). of such other
Notes:

                                                                                                   

 
 (c) Principal amount of Registrable Securities which the undersigned wishes to be included in the Shelf Registration

Statement:                                                       
 

 
 CUSIP No(s). of such Registrable Securities to be included in the Shelf Registration

Statement:                                                                                                                              
 
(4) Beneficial Ownership of Other Securities of the Issuers:
 
 Except as set forth below in this Item (4), the undersigned Selling Securityholder is not the beneficial or registered owner of any other securities of the Issuers

other than the Notes listed above in Item (3).
 
 State any exceptions here:
 
(5) Relationships with the Issuers:
 
 Except as set forth below, neither the Selling Securityholder nor any of its affiliates, officers, directors or principal equity holders (5% or more) has held any

position or office or has had any other material relationship with the Issuers (or their respective predecessors or affiliates) during the past three years.
 
 State any exceptions here:
 
(6) Plan of Distribution:
 
 Except as set forth below, the undersigned Selling Securityholder intends to distribute the Registrable Securities listed above in Item (3) only as follows (if at

all):  Such Registrable Securities may be sold from time to time directly by the undersigned Selling Securityholder or, alternatively, through underwriters,
broker-dealers or agents.  Such Registrable Securities may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at
varying prices determined at the time of sale, or at negotiated prices.  Such sales may be effected in transactions (which may involve crosses or block
transactions) (i) on any national securities exchange or quotation service on which the Registered Notes may be listed or quoted at the time of sale, (ii) in the
over-the-counter market, (iii) in transactions otherwise than on such exchanges or services or in the over-the-counter market, or (iv) through the writing of
options.  In connection with sales of the Registrable Securities or otherwise, the Selling Securityholder may enter into hedging transactions with broker-dealers,
which may in turn engage in short sales of the Registrable Securities in the course of hedging the positions they assume.  The Selling Securityholder may also
sell Registrable Securities short and deliver Registrable Securities to close out such short positions, or loan or pledge Registrable Securities to broker-dealers that
in turn may sell such Notes.

 

 
 



 

 State any exceptions here:
 

By signing below, the Selling Securityholder acknowledges that it understands its obligation to comply, and agrees that it will comply, with the
provisions of the Exchange Act including, without limitation, Regulation M.
 

In the event that the Selling Securityholder transfers all or any portion of the Registrable Securities listed in Item (3) above after the date on which such
information is provided to the Issuers, the Selling Securityholder agrees to notify the transferee(s) at the time of the transfer of its rights and obligations under this Notice
and Questionnaire and the Registration Rights Agreement.
 

By signing below, the Selling Securityholder consents to the disclosure of the information contained herein in its answers to Items (1) through (6) above
and the inclusion of such information in the Shelf Registration Statement and related prospectus.  The Selling Securityholder understands that such information will be
relied upon by the Issuers and Charter Holdings in connection with the preparation of the Shelf Registration Statement and related prospectus.
 

In accordance with the Selling Securityholder’s obligation under Section 3(e) of the Registration Rights Agreement to provide such information as may
be required by law for inclusion in the Shelf Registration Statement, the Selling Securityholder agrees to promptly notify the Issuers of any inaccuracies or changes in the
information provided herein which may occur subsequent to the date hereof at any time while the Shelf Registration Statement remains in effect.  All notices hereunder
and pursuant to the Registration Rights Agreement shall be made in writing, by hand-delivery, first-class mail, or air courier guaranteeing overnight delivery as follows:
 
 (i) To the Issuers:
 
 CCH II, LLC
 CCH II Capital Corp.
 Charter Communications Holdings, LLC
 12405 Powerscourt Drive
 St. Louis, Missouri  63131
 Attention:  General Counsel
   
  with a copy to:
 Thompson Coburn LLP
 One US Bank Plaza
 St. Louis, MO 63101

 Attention: Thomas Proost

Once this Notice and Questionnaire is executed by the Selling Securityholder and received by the Issuers’ counsel, the terms of this Notice and
Questionnaire, and the representations and warranties contained herein, shall be binding on, shall inure to the benefit of and shall

 



 
be enforceable by the respective successors, heirs, personal representatives, and assigns of the Issuers and the Selling Securityholder (with respect to the Registrable
Securities beneficially owned by such Selling Securityholder and listed in Item (3) above).  This Agreement shall be governed in all respects by the laws of the State of
New York without giving effect to any provisions relating to conflicts of laws.
 

IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered either in
person or by its duly authorized agent.
 
Dated:  ____________________
 

 
 

Selling Securityholder
(Print/type full legal name of beneficial owner of Registrable Securities)

 
By:          ___________________________________________
 
Name:
             Title:
 
PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE FOR RECEIPT ON OR BEFORE [DEADLINE FOR RESPONSE] TO
THE ISSUERS’ COUNSEL AT:
 
 Thompson Coburn LLP
 One US Bank Plaza
 St. Louis, MO 63101
 
 Attention:  Thomas Proost
 

 
 



 

EXHIBIT B
 

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEMENT
 
CCH II, LLC
CCH II Capital Corp.
12405 Powerscourt Drive
St. Louis, Missouri  63131
Attention:  General Counsel
 
The Bank of New York Mellon Trust Company, N.A., as trustee
2 North LaSalle Street, Suite 1020
Chicago, Illinois 60602
Attention:  Trust Officer
 

Re:           The Notes as listed on Annex A attached hereto
 
Dear Sirs:
 

Please be advised that ________________ has transferred $___________ aggregate principal amount of the above-referenced Notes pursuant to an
effective Registration Statement on Form S-1 (File No. 333-____) filed by the Issuers and Charter Communications Holdings, LLC.
 

We hereby certify that the prospectus delivery requirements, if any, of the Securities Act of 1933, as amended, have been satisfied and that the above-
named beneficial owner of the Notes is named as a “Selling Holder” in the prospectus dated [date] or in supplements thereto, and that the aggregate principal amount of
the Notes transferred are the Notes listed in such prospectus opposite such owner’s name.
 
Dated:
 

Very truly yours,
 

_____________________________
                            (Name)

 
By:                                                                                             
                                   (Authorized Signature)

 
 



 

Annex A
 
CCH II Notes:
10.25% Senior Notes due 2013

 
Ann. A-1

 
 

 



 

 
 



 
Exhibit 99.1

 

         
                                                                  NEWS

Charter Announces Results of Private Debt Exchange Offer

$338 million validly tendered

St. Louis, Missouri – June 30, 2008 – Charter Communications, Inc. (Nasdaq: CHTR) (“Charter”) announced today that as of 11:59 PM ET, on June 27, 2008
(the “Expiration Date”), approximately $338 million aggregate principal amount of 10.25% Senior Notes due 2010 (the “Old Notes”) issued by its subsidiaries, CCH II,
LLC and CCH II Capital Corp. (collectively, “CCH II”), had been validly tendered in exchange  for additional CCH II 10.25% Senior Notes due 2013 (the “New Notes”).

 
Based on the “modified Dutch auction” process described in the Confidential Offering Memorandum dated May 29, 2008, the clearing exchange ratio for the

Offer is $1,077.50 principal amount of New Notes per $1,000 principal amount of Old Notes. Accordingly, approximately $364 million in principal amount of New Notes
will be issued to holders whose Old Notes were accepted for exchange. Holders will also receive accrued and unpaid interest to, but not including, the settlement date,
which is expected to be on or about July 2, 2008.

 
The New Notes have not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or

an applicable exemption from registration requirements.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any security and shall not constitute an offer, solicitation or sale in any

jurisdiction in which such offering, solicitation or sale would be unlawful.

###

 
 

 



 
 
About Charter Communications®

Charter Communications, Inc. is a leading broadband communications company and the third-largest publicly traded cable operator in the United States. Charter provides
a full range of advanced broadband services, including advanced Charter Digital(R) video entertainment programming, Charter High-Speed(TM) Internet access service,
and Charter Telephone(TM) services. Charter Business(TM) similarly provides scalable, tailored and cost-effective broadband communications solutions to business
organizations, such as business-to-business Internet access, data networking, video and music entertainment services and business telephone. Charter's advertising sales
and production services are sold under the Charter Media(R) brand. More information about Charter can be found at www.charter.com .

#  #  #
Contact:
Investors                                                      Media
Marty Richmond                                        Anita Lamont
(314) 543-5621                                             (314) 543-2215

 

Cautionary Statement Regarding Forward-Looking Statements:

This release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, regarding, among other things, our plans, strategies and prospects, both business and financial. Although we believe that our plans,
intentions and expectations reflected in or suggested by these forward-looking statements are reasonable, we cannot assure you that we will achieve or realize these
plans, intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions including, without limitation, the factors
described under "Risk Factors" from time to time in our filings with the Securities and Exchange Commission ("SEC"). Many of the forward-looking statements contained
in this release may be identified by the use of forward-looking words such as "believe," "expect," "anticipate," "should," "planned," "will," "may," "intend," "estimated,"
"aim," "on track," "target," "opportunity" and "potential," among others. Important factors that could cause actual results to differ materially from the forward-looking
statements we make in this release are set forth in other reports or documents that we file from time to time with the SEC, and include, but are not limited to:
 

·  the availability, in general, of funds to meet interest payment obligations under our debt and to fund our operations and necessary capital expenditures, either
through cash flows from operating activities, further borrowings or other sources and, in particular, our ability to fund debt obligations (by dividend, investment
or otherwise) to the applicable obligor of such debt;

 
·  our ability to comply with all covenants in our indentures and credit facilities, any violation of which, if not cured in a timely manner, could trigger a default of

our other obligations under cross-default provisions;
 

·  our ability to pay or refinance debt prior to or when it becomes due and/or refinance that debt through new issuances, exchange offers or otherwise, including
restructuring our balance sheet and leverage position;

 
·  the impact of competition from other distributors, including incumbent telephone companies, direct broadcast satellite operators, wireless broadband providers,

and digital subscriber line ("DSL") providers;
 

·  difficulties in growing, further introducing, and operating our telephone services, while adequately meeting customer expectations for the reliability of voice
services;

 
·  our ability to adequately meet demand for installations and customer service;

 
·  our ability to sustain and grow revenues and cash flows from operating activities by offering video, high-speed Internet, telephone and other services, and to

maintain and grow our customer base, particularly in the face of increasingly aggressive competition;
 

·  our ability to obtain programming at reasonable prices or to adequately raise prices to offset the effects of higher programming costs;
 

·  general business conditions, economic uncertainty or slowdown, including the recent significant slowdown in the new housing sector and overall economy; and
 

·  the effects of governmental regulation on our business.
 
 
All forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their entirety by this cautionary statement.
 
 


