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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) Material change to existing compensatory plans of certain officers

At its meeting on November 30, 2007, the Compensation and Benefits Committee of the Board of Directors of Charter Communications, Inc. (the
“Company”), the indirect parent company of CCO Holdings, LLC and CCO Holdings Capital Corp., approved an amendment to the Company's 2005
Executive Cash Award Plan, as amended ( the "Cash Award Plan") to make it consistent with certain terms of the Company’s 2001 Stock Incentive Plan. The
amendment calls for accelerated awards and the payment to the participant of the  full amount awarded under the Cash Award Plan in the event of termination
of employment in connection with a change in control of the Company (as defined in Stock Incentive Plan).

A copy of the Amended and Restated Executive Cash Award Plan is attached hereto as Exhibit 10.1.



ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

The following exhibit is filed pursuant to Item 5.02:
 
Exhibit
Number  Description
   
10.1  Amended and Restated Executive Cash Award Plan.  (Incorporated by reference to Exhibit 10.1 to the current report on Form 8-K of

Charter Communications, Inc. filed on December 6, 2007 (File No. 000-27927)).
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