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Item 5. Other Items.

On May 30, 2001, Charter Communications, Inc. announced the closing
of the sale of 60,247,350 shares of its Class A common stock, and the closing of
the sale of $632.5 million of Convertible Senior Notes due 2006. A copy of the
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press release relating to these transactions is being filed as Exhibit 99.1 with
this report. The Underwriting Agreements and the Indenture are also filed as

exhibits.

On May 10, 2001, Charter Communications Holdings, LLC and Charter

Communications Holdings Capital Corporation announced that they had entered into
an agreement to sell $350 million of 9.625% Senior Notes due 2009, $575 million

of 10%
due 2011.

Senior Notes due 2011 and $1.02 billion of 11.750% Senior Discount Notes
A copy of the press release relating to the sale of these notes is

being filed as Exhibit 99.2 with this report. The Purchase Agreement, the
Indentures and the Exchange and Registration Agreements are also filed as

exhibits.

Item 7.

Exhibits
Press release dated May 30, 2001.%*
Press release dated May 10, 2001.%*

Underwriting Agreement, relating to 4.75% Convertible Senior Notes
due 2006 dated May 23, 2001.%*

Indenture dated May 30, 2001 between Charter Communications, Inc. and
BNY Midwest Trust Company as Trustee governing 4.75% Convertible
Senior Notes due 2006.%*

Underwriting Agreement relating to Class A common stock dated May 23,
2001.*

Purchase Agreement relating to 9.625% Senior Notes due 2009, 10.000%
Senior Notes due 2011, 11.750% Senior Discount Notes due 2011 dated
May 10, 2001.*

Indenture dated as of May 15, 2001 between Charter Communications
Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 9.625% Senior
Notes due 2009.*

Exchange and Registration Rights Agreement relating to 9.625% Senior
Notes due 2009, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC. *

Indenture dated as of May 15, 2001 between Charter Communications

Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 10.000% Senior

Notes due 2011.%*

Exchange and Registration Rights Agreement relating to 10.000% Senior
Notes due 2011, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
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Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC.*

Indenture dated as of May 15, 2001 between Charter Communications

Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 11.750% Senior

Discount Notes due 2011.*

Exchange and Registration Rights Agreement relating to 11.750% Senior
Discount Notes due 2011, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC.*

* filed herewith

SIGNATURES

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

CHARTER COMMUNICATIONS, INC.,
a registrant

Dated May 31, 2001 By: /s/ RALPH G. KELLY

Name: Ralph G. Kelly
Title: Senior Vice President and
Treasurer
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Description

Underwriting Agreement, relating to 4.75% Convertible Senior Notes
due 2006 dated May 23, 2001.

Indenture dated May 30, 2001 between Charter Communications, Inc. and
BNY Midwest Trust Company as Trustee governing 4.75% Convertible
Senior Notes due 2006.

Underwriting Agreement relating to Class A common stock dated May 23,
2001.

Purchase Agreement relating to 9.625% Senior Notes due 2009, 10.000%
Senior Notes due 2011, 11.750% Senior Discount Notes due 2011 dated
May 10, 2001.

Indenture dated as of May 15, 2001 between Charter Communications
Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 9.625% Senior
Notes due 2009.

Exchange and Registration Rights Agreement relating to 9.625% Senior
Notes due 2009, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC.

Indenture dated as of May 15, 2001 between Charter Communications

Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 10.000% Senior

Notes due 2011.

Exchange and Registration Rights Agreement relating to 10.000% Senior
Notes due 2011, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC.

Indenture dated as of May 15, 2001 between Charter Communications

Holdings, LLC, Charter Communications Holdings Capital Corporation
and BNY Midwest Trust Company as Trustee governing 11.750% Senior

Discount Notes due 2011.

Exchange and Registration Rights Agreement relating to 11.750% Senior
Discount Notes due 2011, dated as of May 15, 2001, among Charter
Communications Holding Company, LLC, Charter Communications Capital
Corporation, Goldman, Sachs & Co., Morgan Stanley & Co. Incorporated,
Banc of America Securities LLC, Bear, Stearns & Co. Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney
Inc., JP Morgan, a Division of Chase Securities Inc., Credit Lyonnais
Securities (USA) Inc., Fleet Securities, Inc., BMO Nesbitt Burns
Corp. and Dresdner Kleinwort Wasserstein Securities LLC.
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Press release dated May 30, 2001.

Press release dated May 10, 2001.



