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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Charter Communications, Inc. ("the Company") has entered into an agreement governing the terms of the service of Mr. Paul E. Martin as Interim Chief Financial
Officer as reported in item 5.02 in this report. Under the terms of the agreement, Mr. Martin will receive approximately $13,700 each month for his service in the
capacity of Interim Chief Financial Officer until a permanent Chief Financial Officer is employed. Under the agreement, Mr. Martin will also be eligible to
receive an additional bonus opportunity of up to approximately $13,600 per month served as Interim Chief Financial Officer, payable in accordance with the
Company's 2005 Executive Bonus Plan. The amounts payable to Mr. Martin under this agreement are in addition to all other amounts Mr. Martin receives for his
services in his capacity as Senior Vice President, Principal Accounting Officer and Controller. A copy of the agreement is attached hereto as exhibit 99.1. In
addition, Mr. Martin will receive, subject to the approval of the Compensation Committee of the Board of Directors of the Company, an additional special bonus
of $50,000 for his service as Interim co-Chief Financial Officer prior to the date of the agreement described above. This amount is in addition to the bonus
amount agreed upon at the time of his appointment in that capacity.

ITEM 3.01. NOTICE OF DELISTING OR FAILURE TO SATISFY AN EXISTING CONTINUED LISTING RULE OR STANDARD, TRANSFER OF
LISTING.

On March 29, 2005, the Company announced the resignation of Charles M. Lillis from its Board of Directors, effective on March 28, 2005. Mr. Lillis was one of
three independent members of the Audit Committee. As a result of his resignation, the Company no longer complies with Nasdaq's Marketplace Rule 4350(d)(2)
(A), requiring an Audit Committee with at least three members who are "independent" as defined in that rule. On March 31, 2005, the Company received
notification from Nasdaq of its noncompliance with Marketplace Rule 4350. Nasdaq has informed the Company that it has until the date of its next annual
shareholder meeting (expected to occur in July 2005) to regain compliance or its securities will be delisted. The Company intends to regain compliance by
appointing, within such timeframe, a new Audit Committee member who meets the independence requirements of the Nasdaq rules.

ITEM 5.02(c). DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL
OFFICERS.



On March 1, 2005, the Company announced that Derek Chang had informed the Company of his intention to resign from his positions with the Company and its
subsidiaries. Mr. Chang had been Executive Vice President of Finance and Strategy since December 2003 and Interim co-Chief Financial Officer from August
2004 to March 2005. Mr. Chang's resignation became effective April 15, 2005.

Paul Martin, who has also been serving as the Company's Interim co-Chief Financial Officer, in addition to serving as Senior Vice President, Principal
Accounting Officer and Controller, will continue as Interim Chief Financial Officer. Please see Item 1.01 of this report for a description of the Company's
agreement with Mr. Martin.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
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Number Description

99.1 Agreement dated as of April 15, 2005.*

* 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: April 18, 2005

By: /s/ Patricia M. Carroll 
Name: Patricia M. Carroll
Title: Vice President and Senior Counsel 
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April 15, 2005

Paul Martin
c/o Charter Communications, Inc.
12405 Powerscourt Drive
St. Louis, MO 63131

Dear Paul:

As an incentive for you to continue in the employ of Charter Communications, Inc. ("Charter") until such time as a new Chief Financial Officer is hired (or you
are elected to the position of Chief Financial Officer), and to perform in the interim assigned duties relating to the Chief Financial Officer position, Charter is
pleased to offer you the following benefits upon the terms set out below in this letter agreement (this "Agreement"):

1. Until such time as Charter elects and begins employing someone else to fill the position of Chief Financial Officer, you are formally elected to the position of
Chief Financial Officer (other than on a non-interim basis), or your services no longer are required and are terminated by Charter, whichever first occurs, you will
perform to the best of your ability such duties, functions, and assignments associated with the position of Chief Financial Officer as Charter may assign to you
from time to time. This includes, but is not limited to, signing audit or representation letters, certifications and securities filings required of a Chief Financial
Officer and conducting all necessary inquires, review and diligence to make any such required representations, certifications and filings. This is in addition to
your regular and current duties. When the new Chief Financial Officer is employed and elected to that position, you will cooperate and assist in transitioning the
applicable duties to him or her and will provide such information as may be necessary for the new executive to become fully acquainted with the details of
Charter's financial systems, condition and operation and to perform as Chief Financial Officer. You will perform all of your duties in accordance with applicable
laws and regulations and Charter policies. You will not be required (and are not being required hereby) in connection with your duties to sign any document or
statement in connection with your duties which you believe to be inaccurate, false or incorrect, nor will you violate any applicable law.

2. (a) You will be compensated for your services at your current rate of salary (as the same may be increased at the discretion of the Board). During your
employment, your normal salary reviews will continue and you will continue to be subject to the same policies, and have the same benefits, currently applicable
to you, subject to Charter's right to change or discontinue any such policies or benefits at any time. Your employment is on an at will basis, but if you ever decide
to resign, you will give at least thirty (30) days advance notice of your resignation (which notice may be waived by Charter in its discretion).

(b) In addition, for your services rendered and commitment made per this letter agreement:

(i) you will be paid upon the terms and conditions of this Agreement the additional sum of $13,698.00 on April 30, 2005, and on the last day of each month
thereafter until and ending with the last day of the month in which Charter employs and elects a new Chief Financial Officer (and he or she starts in that position)
or the last day of the month in which your employment terminates, whichever first occurs (the "Interim CFO Period"). If you are the person who Charter elects
and employs as Chief Financial Officer on a non interim basis, then the Interim CFO Period will end on the last day of the month in which you are elected to that
position by the Board of Directors. For administrative convenience, each of the foregoing $13,698.00 payments will be made on the next Charter payday for
executives which most closely follows the end of the month in question. All such payments will be subject to deductions and withholding for applicable taxes;
and

(ii) you will be eligible for an additional bonus opportunity under the terms of the Charter's 2005 Executive Bonus Plan for each month falling within the Interim
CFO Period, starting with the month of April, 2005 and including and ending with the month in which the Interim CFO Period ends. The additional bonus
opportunity would be $13,598.96 for each such month. Eligibility, calculation and payment of the bonus amount will be subject to and determined by the terms
and conditions of the 2005 Executive Bonus Plan, based and conditioned upon results for the entire 2005 calendar year; and paid as and when other payments are
made under that plan. The plan requires a participant to be an active employee of Charter in good standing as of the date payment is made.

3. (a) The payments referenced in paragraph 2 (b) above are conditioned upon: (i) your working on a full time basis during the period of time in question,
excluding vacation and isolated days off due to illness or injury; (ii) complying with this Agreement; and (iii) with respect to the potential bonus opportunity
specified in paragraph 2 (b)(ii), compliance with all terms and any conditions applicable to the payment of a bonus under the 2005 Executive Bonus Plan,
including without limitation continuing and being in Charter's employ on the terms of this Agreement for the required time period under that plan. Also, you will
not be entitled to receive any of the payments under paragraph 2 (b)(ii) if prior to the CFO Starting Date Charter terminates your employment for "Cause"
(defined below).

(b) For purposes of this Agreement, the term "Cause" means dismissal by Charter for failing or refusing to perform any lawful duty or function of the Chief
Financial Officer; violating Charter's Code Of Conduct or no harassment policy; gross negligence in the performance of your duties; fraud or misrepresentation;
unsatisfactory work performance (which continues after 30 days written notice of the same); disloyalty or dishonesty; misconduct, or engaging in any conduct
constituting a crime, in connection with or in the course of your employment; unauthorized use of funds; being off work or unable to work with reasonable
accommodation for more than thirty (30) days due to illness or injury; or any other conduct constituting cause within the meaning of Missouri common law.

(c) In the unlikely event of your death during your employment and prior to the CFO Starting Date, you will receive a payment under paragraph 2 (b)(i) for the
month in which you die in addition to any payments previously made per paragraph 2(b)(i).

4. This letter contains the entire agreement between you and Charter concerning the additional compensation for services to be rendered per the terms of this
Agreement and supersedes all prior oral or written communications or agreements concerning such subject matter. It is in addition to and does not cancel or
replace any other agreement with or of Charter relating to or concerning your employment. However, in case of any conflict between the provisions of this
Agreement and the provisions of any other prior agreement, the provisions of this Agreement control. The parties understand and agree that the provisions of this
Agreement do not constitute or create an employee benefit plan or any type of severance or deferred compensation plan, and do not alter the at will nature of your
employment or create any contract of employment for a definite period of time.

5. This Agreement is accepted and entered into in Missouri and shall be governed by and construed and interpreted according to Missouri law without reference
to conflicts of law principles. Neither this Agreement, nor any of its terms, may be changed, added to, or waived except in a writing signed by you and the Chief
Executive Officer of Charter or his or her designee. The terms of this Agreement shall not be effective, nor shall Charter have any obligations under this
Agreement, unless you sign this letter and return it to me within ten (10) days of the date of this letter.

Please signify your confirmation and agreement to the following terms by signing below where indicated and returning the signed document to me. Thank you for
your continued support of our company and your contributions.

Very truly yours,

CHARTER COMMUNICATIONS, INC.



 

By____________________________

 

Accepted, Confirmed And Agreed

To As Of The Date Of This Letter

 

/s/ Paul Martin 
Paul Martin




