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ITEM 8.01. OTHER EVENTS.

On December 15, 2004, direct subsidiaries of CCH II, LLC and CCH II Capital Corp., CCO Holdings, LLC and CCO Holdings Capital Corp. issued $550 million
Senior Floating Rate Notes due 2010 (the "Notes"). The 'Notes have a six-year term and have an annual interest rate of LIBOR plus 4.125%, reset and payable
quarterly. The entirety of the Indenture governing the notes, the Registration Rights Agreement and the press release appearing in Exhibit 99.1 hereto is not filed
but furnished pursuant to Regulation FD.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

The following exhibit is filed pursuant to Item 8.01:

Exhibit
Number

10.1

10.2

99.1

Description

Indenture dated as of December 15, 2004 among CCO Holdings, LLC, CCO Holdings Capital Corp. and Wells Fargo Bank, N.A, as
trustee. (Incorporated by reference to Exhibit 10.1 to the current report on Form 8-K of CCO Holdings, LLC and CCO Holdings
Capital Corp. filed on December 20, 2004 (File No. 333-112593)).

Exchange and Registration Rights Agreement dated December 15, 2004. (Incorporated by reference to Exhibit 10.1 to the current
report on Form 8-K of CCO Holdings, LLC and CCO Holdings Capital Corp. filed on December 20, 2004 (File No. 333-112593)).

Press release dated December 15, 2004. (Incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of CCO Holdings,
LLC and CCO Holdings Capital Corp. filed on December 20, 2004 (File No. 333-112593)).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, CCH II, LLC and CCH II Capital Corp. have duly caused this Current Report to be signed
on their behalf by the undersigned hereunto duly authorized.

CCHILIIC
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: December 20, 2004

By: /s/ Paul E. Martin

Name: Paul E. Martin

Title: Interim Co-Chief Financial Officer,
Senior Vice President and Corporate Controller
(Co-Principal Financial Officer and Principal
Accounting Officer)

CCH II CAPITAL CORP.
Registrant

Dated: December 20, 2004

By: /s/ Paul E. Martin

Name: Paul E. Martin

Title: Interim Co-Chief Financial Officer,
Senior Vice President and Corporate Controller
(Co-Principal Financial Officer and Principal
Accounting Officer)

EXHIBIT INDEX
Exhibit
Number Description
10.1 Purchase agreement dated December 1, 2004. (Incorporated by reference to Exhibit 10.1 to the current report on Form 8-K of CCO
Holdings, LL.C and CCO Holdings Capital Corp. filed on December 20, 2004 (File No. 333-112593)).
10.2 Exchange and Registration Rights Agreement dated December 15, 2004. (Incorporated by reference to Exhibit 10.1 to the current
report on Form 8-K of CCO Holdings, LLC and CCO Holdings Capital Corp. filed on December 20, 2004 (File No. 333-112593)).
99.1 Press release dated December 15, 2004. (Incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of CCO Holdings,

LLC and CCO Holdings Capital Corp. filed on December 20, 2004 (File No. 333-112593)).



