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Charter Communications, Inc.

This document supplements the Prospectus, dated July 19, 2005, Prospectus Supplement No. 1, dated August 9, 2005,
Prospectus Supplement No. 2, dated August 30, 2005,  Prospectus Supplement No. 3, dated September 15, 2005,
Prospectus Supplement No. 4, dated September 23, 2005 and Prospectus Supplement No. 5, dated October 18, 2005
(collectively, the "Prospectus"), relating to the resale by certain holders of up to $862,500,000 aggregate principal
amount of Charter Communications, Inc.’s 5.875% convertible senior notes due 2009 (the "Notes") and shares of
common stock issuable upon conversion thereof.

This Prospectus Supplement relates to the resale by the holders of the Notes.

The Prospectus is hereby amended as follows:

        (1)    The information contained in the attached Current Report on Form 8-K filed on November 4, 2005.
        (2)    The information contained in the attached sections of the Quarterly Report on Form 10-Q filed on November 2, 2005 (Part I. Item 1-4
and
         Part II. Item 1 and Item 3-5).
        (3)    The information appearing in the Selling Securityholder table included in this Prospectus Supplement, as of
the date hereof, supersedes
         the information in the table appearing under the heading "Selling Securityholders" in the Prospectus.

If the information in this Prospectus Supplement is inconsistent with any information contained in the Prospectus or in
the reports, proxy statements or other documents previously filed with the Securities and Exchange Commission
(collectively, the "SEC Reports") incorporated by reference in the Prospectus or delivered in connection therewith, the
Prospectus and/or any SEC Report, as applicable, shall be deemed superseded by this Supplement.

In all other ways, the Prospectus shall remain unchanged.

This Prospectus Supplement should be read in conjunction with, and may not be delivered or utilized without, the
Prospectus.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
[X]      QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2005

or

[  ]      TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from ________to _________

Commission file number:   000-27927 

Charter Communications, Inc.
(Exact name of registrant as specified in its charter)

Delaware 43-1857213
(State or other jurisdiction of

incorporation or organization) 
(I.R.S. Employer

Identification Number)

12405 Powerscourt Drive
St. Louis, Missouri   63131

(Address of principal executive offices including zip code)

(314) 965-0555
(Registrant's telephone number, including area code)
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. YES [X] NO
[  ]

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act).
YES [X] NO [  ]

    Number of shares of Class A common stock outstanding as of September 30, 2005: 348,576,466
    Number of shares of Class B common stock outstanding as of September 30, 2005: 50,000
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This quarterly report on Form 10-Q is for the three and nine months ended September 30, 2005. The Securities and
Exchange Commission ("SEC") allows us to "incorporate by reference" information that we file with the SEC, which
means that we can disclose important information to you by referring you directly to those documents. Information
incorporated by reference is considered to be part of this quarterly report. In addition, information that we file with the
SEC in the future will automatically update and supersede information contained in this quarterly report. In this
quarterly report, "we," "us" and "our" refer to Charter Communications, Inc., Charter Communications Holding
Company, LLC and their subsidiaries.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS:

This quarterly report includes forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), regarding, among other things, our plans, strategies and prospects, both business and financial
including, without limitation, the forward-looking statements set forth in the "Results of Operations" and "Liquidity
and Capital Resources" sections under Part I, Item 2. "Management’s Discussion and Analysis of Financial Condition
and Results of Operations" in this quarterly report. 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 "Certain Trends and
Uncertainties" under Part I, Item 2. "Management’s Discussion and Analysis of Financial Condition and Results of
Operations" in this quarterly report. Many of the forward-looking statements contained in this quarterly report may be
i d e n t i f i e d  b y  t h e  u s e  o f  f o r w a r d - l o o k i n g  w o r d s  s u c h  a s
"believe," "expect," "anticipate," "should," "planned," "will," "may," "intend," "estimated" and "potential" among
others. Important factors that could cause actual results to differ materially from the forward-looking statements we
make in this quarterly report are set forth in this quarterly report and 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 be able to provide under applicable debt instruments such funds (by
dividend, investment or otherwise) to the applicable obligor of such debt;

·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 a stable customer base, particularly in the face of
increasingly aggressive competition from other service providers;

·our ability to comply with all covenants in our indentures, the Bridge Loan and credit facilities, any violation of
which would result in a violation of the applicable facility or indenture and could trigger a default of other
obligations under cross-default provisions;

·our ability to pay or refinance debt prior to or when it becomes due and/or to take advantage of market opportunities
and market windows to refinance that debt in the capital markets through new issuances, exchange offers or
otherwise, including restructuring our balance sheet and leverage position;

·our ability to obtain programming at reasonable prices or to pass programming cost increases on to our customers;
· general business conditions, economic uncertainty or slowdown; and

· the effects of governmental regulation, including but not limited to local franchise authorities, 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. We are under no duty or obligation to update any of the forward-looking
statements after the date of this quarterly report.
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PART 1. FINANCIAL INFORMATION.

Item 1. Financial Statments.

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(DOLLARS IN MILLIONS, EXCEPT SHARE DATA)

September 30, December 31,
2005 2004

(Unaudited)
ASSETS

CURRENT ASSETS:
Cash and cash equivalents $ 22 $ 650
Accounts receivable, less allowance for doubtful accounts of
$15 and $15, respectively 188 190
Prepaid expenses and other current assets 80 82
Total current assets 290 922

INVESTMENT IN CABLE PROPERTIES:
Property, plant and equipment, net of accumulated
depreciation of $6,393 and $5,311, respectively 5,936 6,289
Franchises, net 9,830 9,878
Total investment in cable properties, net 15,766 16,167

OTHER NONCURRENT ASSETS 468 584

Total assets $ 16,524 $ 17,673

LIABILITIES AND SHAREHOLDERS’ DEFICIT
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 1,172 $ 1,217
Total current liabilities 1,172 1,217

LONG-TERM DEBT 19,120 19,464
DEFERRED MANAGEMENT FEES - RELATED PARTY 14 14
OTHER LONG-TERM LIABILITIES 504 681
MINORITY INTEREST 665 648
PREFERRED STOCK - REDEEMABLE; $.001 par value; 1 million
shares authorized; 545,259 shares issued and outstanding 55 55

SHAREHOLDERS’ DEFICIT:
Class A Common stock; $.001 par value; 1.75 billion shares authorized;
348,576,466 and 305,203,770 shares issued and outstanding, respectively -- --
Class B Common stock; $.001 par value; 750 million
shares authorized; 50,000 shares issued and outstanding -- --
Preferred stock; $.001 par value; 250 million shares
authorized; no non-redeemable shares issued and outstanding -- --
Additional paid-in capital 4,821 4,794
Accumulated deficit (9,830) (9,196)

Edgar Filing: CHARTER COMMUNICATIONS INC /MO/ - Form 424B3

6



Accumulated other comprehensive income (loss) 3 (4)

Total shareholders’ deficit (5,006) (4,406)

Total liabilities and shareholders’ deficit $ 16,524 $ 17,673

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(DOLLARS IN MILLIONS, EXCEPT SHARE AND PER SHARE DATA)
Unaudited

Three Months Ended September 30, Nine Months Ended September 30,
2005 2004 2005 2004

REVENUES $ 1,318 $ 1,248 $ 3,912 $ 3,701

COSTS AND EXPENSES:
Operating (excluding depreciation
and amortization) 586 525 1,714 1,552
Selling, general and administrative 269 252 762 735
Depreciation and amortization 375 371 1,134 1,105
Impairment of franchises -- 2,433 -- 2,433
Asset impairment charges -- -- 39 --
(Gain) loss on sale of assets, net 1 -- 5 (104)
Option compensation expense, net 3 8 11 34
Hurricane asset retirement loss 19 -- 19 --
Special charges, net 2 3 4 100

1,255 3,592 3,688 5,855

Income (loss) from operations 63 (2,344) 224 (2,154)

OTHER INCOME AND
EXPENSES:
Interest expense, net (462) (424) (1,333) (1,227)
Gain (loss) on derivative
instruments and hedging activities,
net 17 (8) 43 48
Loss on debt to equity conversions -- -- -- (23)
Gain (loss) on extinguishment of
debt 490 -- 498 (21)
Gain on investments -- -- 21 --

45 (432) (771) (1,223)

Income (loss) before minority
interest, income taxes and
cumulative effect of accounting
change 108 (2,776) (547) (3,377)

MINORITY INTEREST (3) 34 (9) 24

Income (loss) before income taxes
and cumulative effect of
accounting change 105 (2,742) (556) (3,353)
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INCOME TAX BENEFIT
(EXPENSE) (29) 213 (75) 116

Income (loss) before cumulative
effect of accounting change 76 (2,529) (631) (3,237)

CUMULATIVE EFFECT OF
ACCOUNTING CHANGE, NET
OF TAX -- (765) -- (765)

Net income (loss) 76 (3,294) (631) (4,002)

Dividends on preferred stock -
redeemable (1) (1) (3) (3)

Net income (loss) applicable to
common stock $ 75 $ (3,295) $ (634) $ (4,005)

EARNINGS (LOSS) PER
COMMON SHARE:

Basic $ 0.24 $ (10.89) $ (2.06) $ (13.38)

Diluted $ 0.09 $ (10.89) $ (2.06) $ (13.38)

Weighted average common shares
outstanding, basic 316,214,740 302,604,978 307,761,930 299,411,053

Weighted average common shares
outstanding, diluted 1,012,591,842 302,604,978 307,761,930 299,411,053

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(DOLLARS IN MILLIONS)
Unaudited

Nine Months Ended September 30,
2005 2004

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (631) $ (4,002)
Adjustments to reconcile net loss to net cash flows from operating
activities:
Minority interest 9 (24)
Depreciation and amortization 1,134 1,105
Asset impairment charges 39 --
Impairment of franchises -- 2,433
Option compensation expense, net 11 30
Hurricane asset retirement loss 19 --
Special charges, net -- 85
Noncash interest expense 188 237
Gain on derivative instruments and hedging activities, net (43) (48)
(Gain) loss on sale of assets, net 5 (104)
Loss on debt to equity conversions -- 23
(Gain) loss on extinguishment of debt (504) 18
Gain on investments (21) --
Deferred income taxes 71 (119)
Cumulative effect of accounting change, net of tax -- 765
Other, net -- (1)
Changes in operating assets and liabilities, net of effects from
dispositions:
Accounts receivable (3) 1
Prepaid expenses and other assets 85 2
Accounts payable, accrued expenses and other (241) (18)

Net cash flows from operating activities 118 383

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment (815) (639)
Change in accrued expenses related to capital expenditures 36 (23)
Proceeds from sale of assets 38 729
Purchases of investments (3) (15)
Proceeds from investments 17 --
Other, net (2) (2)

Net cash flows from investing activities (729) 50

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of long-term debt 897 2,873
Repayments of long-term debt (1,141) (4,707)
Proceeds from issuance of debt 294 1,500
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Payments for debt issuance costs (67) (97)

Net cash flows from financing activities (17) (431)

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS (628) 2
CASH AND CASH EQUIVALENTS, beginning of period 650 127

CASH AND CASH EQUIVALENTS, end of period $ 22 $ 129

CASH PAID FOR INTEREST $ 1,170 $ 824

NONCASH TRANSACTIONS:
Issuance of debt by CCH I Holdings, LLC $ 2,423 $ --
Issuance of debt by CCH I, LLC $ 3,686 $ --
Issuance of debt by Charter Communications Operating, LLC $ 333 $ --
Retirement of Charter Communications Holdings, LLC debt $ (7,000) $ --
Debt exchanged for Charter Class A common stock $ -- $ 30

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
(dollars in millions, except share and per share amounts and where indicated)

1. Organization and Basis of Presentation

Charter Communications, Inc. ("Charter") is a holding company whose principal assets at September 30, 2005 are the
48% controlling common equity interest in Charter Communications Holding Company, LLC ("Charter Holdco") and
"mirror" notes which are payable by Charter Holdco to Charter and have the same principal amount and terms as those
of Charter’s convertible senior notes. Charter Holdco is the sole owner of CCHC, LLC, which is the sole owner of
Charter Communications Holdings, LLC ("Charter Holdings"). The condensed consolidated financial statements
include the accounts of Charter, Charter Holdco, Charter Holdings and all of their subsidiaries where the underlying
operations reside, which are collectively referred to herein as the "Company." Charter consolidates Charter Holdco on
the basis of voting control. Charter Holdco’s limited liability company agreement provides that so long as Charter’s
Class B common stock retains its special voting rights, Charter will maintain a 100% voting interest in Charter
Holdco. Voting control gives Charter full authority and control over the operations of Charter Holdco. All significant
intercompany accounts and transactions among consolidated entities have been eliminated. The Company is a
broadband communications company operating in the United States. The Company offers its customers traditional
cable video programming (analog and digital video) as well as high-speed Internet services and, in some areas,
advanced broadband services such as high definition television, video on demand and telephone. The Company sells
its cable video programming, high-speed Internet and advanced broadband services on a subscription basis. The
Company also sells local advertising on satellite-delivered networks.

The accompanying condensed consolidated financial statements of the Company have been prepared in accordance
with accounting principles generally accepted in the United States for interim financial information and the rules and
regulations of the Securities and Exchange Commission (the "SEC"). Accordingly, certain information and footnote
disclosures typically included in Charter’s Annual Report on Form 10-K have been condensed or omitted for this
quarterly report. The accompanying condensed consolidated financial statements are unaudited and are subject to
review by regulatory authorities. However, in the opinion of management, such financial statements include all
adjustments, which consist of only normal recurring adjustments, necessary for a fair presentation of the results for the
periods presented. Interim results are not necessarily indicative of results for a full year. The preparation of financial
statements in conformity with accounting principles generally accepted in the United States requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during
the reporting period. Areas involving significant judgments and estimates include capitalization of labor and overhead
costs; depreciation and amortization costs; impairments of property, plant and equipment, franchises and goodwill;
income taxes; and contingencies. Actual results could differ from those estimates.

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Areas involving significant judgments and estimates
include capitalization of labor and overhead costs; depreciation and amortization costs; impairments of property, plant
and equipment, franchises and goodwill; income taxes; and contingencies. Actual results could differ from those
estimates.

Reclassifications
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Certain 2004 amounts have been reclassified to conform with the 2005 presentation.

2. Liquidity and Capital Resources

The Company had net income applicable to common stock of $75 million for the three months ended September 30,
2005. The Company incurred net loss applicable to common stock of $634 million for the nine months ended
September 30, 2005 and $3.3 billion and $4.0 billion for the three and nine months ended September 30, 2004,
respectively. The Company’s net cash flows from operating activities were $118 million and $383 million for the nine
months ended September 30, 2005 and 2004, respectively.

The Company has a significant level of debt. The Company's long-term financing as of September 30, 2005 consists
of $5.5 billion of credit facility debt, $12.7 billion accreted value of high-yield notes and $866 million accreted value
of convertible senior notes. For the remainder of 2005, $7 million of the Company’s debt matures, and in 2006, an
additional $55 million of the Company’s debt matures. In 2007 and beyond, significant additional amounts will
become due under the Company’s remaining long-term debt obligations.

7

Edgar Filing: CHARTER COMMUNICATIONS INC /MO/ - Form 424B3

13



CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
(dollars in millions, except share and per share amounts and where indicated)

In September 2005, Charter Holdings and its wholly owned subsidiaries, CCH I, LLC ("CCH I") and CCH I Holdings,
LLC ("CIH"), completed the exchange of approximately $6.8 billion total principal amount of outstanding debt
securities of Charter Holdings in a private placement for new debt securities. Holders of Charter Holdings notes due in
2009 and 2010 exchanged $3.4 billion principal amount of notes for $2.9 billion principal amount of new 11% CCH I
senior secured notes due 2015. Holders of Charter Holdings notes due 2011 and 2012 exchanged $845 million
principal amount of notes for $662 million principal amount of 11% CCH I senior secured notes due 2015. In
addition, holders of Charter Holdings notes due 2011 and 2012 exchanged $2.5 billion principal amount of notes for
$2.5 billion principal amount of various series of new CIH notes. Each series of new CIH notes has the same stated
interest rate and provisions for payment of cash interest as the series of old Charter Holdings notes for which such
CIH notes were exchanged. In addition, the maturities for each series were extended three years. See Note 6 for
discussion of transaction and related financial statement impact.

The Company has historically required significant cash to fund debt service costs, capital expenditures and ongoing
operations. Historically, the Company has funded these requirements through cash flows from operating activities,
borrowings under its credit facilities, sales of assets, issuances of debt and equity securities and from cash on hand.
However, the mix of funding sources changes from period to period. For the nine months ended September 30, 2005,
the Company generated $118 million of net cash flows from operating activities, after paying cash interest of $1.2
billion. In addition, the Company used approximately $815 million for purchases of property, plant and equipment.
Finally, the Company had net cash flows used in financing activities of $17 million.

In October 2005, CCO Holdings, LLC ("CCO Holdings") and CCO Holdings Capital Corp., as guarantor thereunder,
entered into a senior bridge loan agreement (the "Bridge Loan") with JPMorgan Chase Bank, N.A., Credit Suisse,
Cayman Islands Branch and Deutsche Bank AG Cayman Islands Branch (the "Lenders") whereby the Lenders have
committed to make loans to CCO Holdings in an aggregate amount of $600 million. CCO Holdings may draw upon
the facility between January 2, 2006 and September 29, 2006 and the loans will mature on the sixth anniversary of the
first borrowing under the Bridge Loan.

The Company expects that cash on hand, cash flows from operating activities and the amounts available under its
credit facilities and Bridge Loan will be adequate to meet its cash needs for the remainder of 2005 and 2006. Cash
flows from operating activities and amounts available under the Company’s credit facilities and Bridge Loan may not
be sufficient to fund the Company’s operations and satisfy its interest payment obligations in 2007. It is likely that the
Company will require additional funding to satisfy its debt repayment obligations in 2007. The Company believes that
cash flows from operating activities and amounts available under its credit facilities and Bridge Loan will not be
sufficient to fund its operations and satisfy its interest and principal repayment obligations thereafter.

The Company is working with its financial advisors to address its funding requirements. However, there can be no
assurance that such funding will be available to the Company. Although Paul G. Allen, Charter’s Chairman and
controlling shareholder, and his affiliates have purchased equity from the Company in the past, Mr. Allen and his
affiliates are not obligated to purchase equity from, contribute to or loan funds to the Company in the future.

Credit Facilities and Covenants

The Company’s ability to operate depends upon, among other things, its continued access to capital, including credit
under the Charter Communications Operating, LLC ("Charter Operating") credit facilities. These credit facilities,
along with the Company’s indentures and Bridge Loan, contain certain restrictive covenants, some of which require the
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Company to maintain specified financial ratios and meet financial tests and to provide audited financial statements
with an unqualified opinion from the Company’s independent auditors. As of September 30, 2005, the Company is in
compliance with the covenants under its indentures and credit facilities and the Company expects to remain in
compliance with those covenants and the Bridge Loan covenants for the next twelve months. The Company’s total
potential borrowing availability under the current credit facilities totaled $786 million as of September 30, 2005,
although the actual availability at that time was only $648 million because of limits imposed by covenant restrictions.
In addition, effective January 2, 2006, the Company will have additional borrowing availability of $600 million as a
result of the Bridge Loan. Continued access to the Company’s credit facilities and Bridge Loan is subject to the

8
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
(dollars in millions, except share and per share amounts and where indicated)

Company remaining in compliance with the covenants of these credit facilities and Bridge Loan, including covenants
tied to the Company’s operating performance. If the Company’s operating performance results in non-compliance with
these covenants, or if any of certain other events of non-compliance under these credit facilities, Bridge Loan or
indentures governing the Company’s debt occur, funding under the credit facilities and Bridge Loan may not be
available and defaults on some or potentially all of the Company’s debt obligations could occur. An event of default
under the covenants governing any of the Company’s debt instruments could result in the acceleration of its payment
obligations under that debt and, under certain circumstances, in cross-defaults under its other debt obligations, which
could have a material adverse effect on the Company’s consolidated financial condition or results of operations.

Specific Limitations

Charter’s ability to make interest payments on its convertible senior notes, and, in 2006 and 2009, to repay the
outstanding principal of its convertible senior notes of $25 million and $863 million, respectively, will depend on its
ability to raise additional capital and/or on receipt of payments or distributions from Charter Holdco or its
subsidiaries, including Charter Holdings, CIH, CCH I, CCH II, LLC ("CCH II"), CCO Holdings and Charter
Operating. During the nine months ended September 30, 2005, Charter Holdings distributed $60 million to Charter
Holdco. As of September 30, 2005, Charter Holdco was owed $57 million in intercompany loans from its subsidiaries,
which amount was available to pay interest and principal on Charter's convertible senior notes. In addition, Charter
has $123 million of governmental securities pledged as security for the next five semi-annual interest payments on
Charter’s 5.875% convertible senior notes.

Distributions by Charter’s subsidiaries to a parent company (including Charter and Charter Holdco) for payment of
principal on parent company notes are restricted by the Bridge Loan and indentures governing the CIH notes, CCH I
notes, CCH II notes, CCO Holdings notes, and Charter Operating notes, unless under their respective indentures there
is no default and a specified leverage ratio test is met at the time of such event. For the quarter ended September 30,
2005, there was no default under any of the aforementioned indentures. However, CCO Holdings did not meet its
leverage ratio test of 4.5 to 1.0. As a result, distributions from CCO Holdings to CCH II, CCH I, CIH, Charter
Holdings, Charter Holdco or Charter for payment of principal of the respective parent company’s debt are currently
restricted and will continue to be restricted until that test is met. However distributions for payment of the respective
parent company’s interest are permitted.

The indentures governing the Charter Holdings notes permit Charter Holdings to make distributions to Charter Holdco
for payment of interest or principal on the convertible senior notes, only if, after giving effect to the distribution,
Charter Holdings can incur additional debt under the leverage ratio of 8.75 to 1.0, there is no default under Charter
Holdings’ indentures and other specified tests are met. For the quarter ended September 30, 2005, there was no default
under Charter Holdings’ indentures and other specified tests were met. However, Charter Holdings did not meet the
leverage ratio of 8.75 to 1.0 based on September 30, 2005 financial results. As a result, distributions from Charter
Holdings to Charter or Charter Holdco for payment of interest or principal on the convertible senior notes are
currently restricted and will continue to be restricted until that test is met. During this restriction period, the indentures
governing the Charter Holdings notes permit Charter Holdings and its subsidiaries to make specified investments in
Charter Holdco or Charter, up to an amount determined by a formula, as long as there is no default under the
indentures.  

3. Sale of Assets
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In July 2005, the Company closed the sale of certain cable systems in Texas and West Virginia and closed the sale of
an additional cable system in Nebraska in October 2005, representing a total of approximately 33,000 customers.
During the nine months ended September 30, 2005, those cable systems met the criteria for assets held for sale under
Statement of Financial Accounting Standards ("SFAS") No. 144, Accounting for the Impairment or Disposal of
Long-Lived Assets. As such, the assets were written down to fair value less estimated costs to sell resulting in asset
impairment charges during the nine months ended September 30, 2005 of approximately $39 million. At September
30, 2005 assets held for sale, included in investment in cable properties, are approximately $7 million.

9
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
(dollars in millions, except share and per share amounts and where indicated)

In March 2004, the Company closed the sale of certain cable systems in Florida, Pennsylvania, Maryland, Delaware
and West Virginia to Atlantic Broadband Finance, LLC. The Company closed the sale of an additional cable system in
New York to Atlantic Broadband Finance, LLC in April 2004. These transactions resulted in a $106 million pretax
gain recorded as a gain on sale of assets in the Company’s consolidated statements of operations. The total net
proceeds from the sale of all of these systems were approximately $735 million. The proceeds were used to repay a
portion of amounts outstanding under the Company’s revolving credit facility.

Gain on investments for the nine months ended September 30, 2005 primarily represents a gain realized on an
exchange of the Company’s interest in an equity investee for an investment in a larger enterprise.

4. Franchises and Goodwill

Franchise rights represent the value attributed to agreements with local authorities that allow access to homes in cable
service areas acquired through the purchase of cable systems. Management estimates the fair value of franchise rights
at the date of acquisition and determines if the franchise has a finite life or an indefinite-life as defined by SFAS No.
142, Goodwill and Other Intangible Assets. Franchises that qualify for indefinite-life treatment under SFAS No. 142
are tested for impairment annually each October 1 based on valuations, or more frequently as warranted by events or
changes in circumstances. Such test resulted in a total franchise impairment of approximately $3.3 billion during the
third quarter of 2004. The October 1, 2005 annual impairment test will be finalized in the fourth quarter of 2005 and
any impairment resulting from such test will be recorded in the fourth quarter. Franchises are aggregated into
essentially inseparable asset groups to conduct the valuations. The asset groups generally represent geographic
clustering of the Company’s cable systems into groups by which such systems are managed. Management believes
such grouping represents the highest and best use of those assets.

The Company’s valuations, which are based on the present value of projected after tax cash flows, result in a value of
property, plant and equipment, franchises, customer relationships and its total entity value. The value of goodwill is
the difference between the total entity value and amounts assigned to the other assets.

Franchises, for valuation purposes, are defined as the future economic benefits of the right to solicit and service
potential customers (customer marketing rights), and the right to deploy and market new services such as interactivity
and telephone to the potential customers (service marketing rights). Fair value is determined based on estimated
discounted future cash flows using assumptions consistent with internal forecasts. The franchise after-tax cash flow is
calculated as the after-tax cash flow generated by the potential customers obtained and the new services added to those
customers in future periods. The sum of the present value of the franchises’ after-tax cash flow in years 1 through 10
and the continuing value of the after-tax cash flow beyond year 10 yields the fair value of the franchise.

The Company follows the guidance of Emerging Issues Task Force ("EITF") Issue 02-17, Recognition of Customer
Relationship Intangible Assets Acquired in a Business Combination, in valuing customer relationships. Customer
relationships, for valuation purposes, represent the value of the business relationship with existing customers and are
calculated by projecting future after-tax cash flows from these customers including the right to deploy and market
additional services such as interactivity and telephone to these customers. The present value of these after-tax cash
flows yields the fair value of the customer relationships. Substantially all acquisitions occurred prior to January 1,
2002. The Company did not record any value associated with the customer relationship intangibles related to those
acquisitions. For acquisitions subsequent to January 1, 2002 the Company did assign a value to the customer
relationship intangible, which is amortized over its estimated useful life.
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In September 2004, the SEC staff issued EITF Topic D-108 which requires the direct method of separately valuing all
intangible assets and does not permit goodwill to be included in franchise assets. The Company adopted Topic D-108
in its impairment assessment as of September 30, 2004 that resulted in a total franchise impairment of approximately
$3.3 billion. The Company recorded a cumulative effect of accounting change of $765 million (approximately $875
million before tax effects of $91 million and minority interest effects of $19 million) for the nine months ended
September 30, 2004 representing the portion of the Company's total franchise impairment attributable to no longer
including goodwill with franchise assets. The effect of the adoption was to increase net loss and loss per share by
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$765 million and $2.55, respectively, for the nine months ended September 30, 2004. The remaining $2.4 billion of
the total franchise impairment was attributable to the use of lower projected growth rates and the resulting revised
estimates of future cash flows in the Company's valuation, and was recorded as impairment of franchises in the
Company's accompanying consolidated statements of operations for the nine months ended September 30, 2004.
Sustained analog video customer losses by the Company in the third quarter of 2004 primarily as a result of increased
competition from direct broadcast satellite providers and decreased growth rates in the Company's high-speed Internet
customers in the third quarter of 2004, in part, as a result of increased competition from digital subscriber line service
providers led to the lower projected growth rates and the revised estimates of future cash flows from those used at
October 1, 2003.

As of September 30, 2005 and December 31, 2004, indefinite-lived and finite-lived intangible assets are presented in
the following table:

September 30, 2005 December 31, 2004
Gross

Carrying
Amount

Accumulated
Amortization

Net
Carrying
Amount

Gross
Carrying
Amount

Accumulated
Amortization

Net
Carrying
Amount

Indefinite-lived intangible
assets:
Franchises with indefinite
lives $ 9,797 $ -- $ 9,797 $ 9,845 $ -- $ 9,845
Goodwill 52 -- 52 52 -- 52

$ 9,849 $ -- $ 9,849 $ 9,897 $ -- $ 9,897
Finite-lived intangible
assets:
Franchises with finite lives $ 40 $ 7 $ 33 $ 37 $ 4 $ 33

Franchises with indefinite lives decreased $39 million as a result of the asset impairment charges recorded related to
three cable asset sales and $9 million as a result of the closing of two of the cable asset sales in July 2005 (see Note 3).
Franchise amortization expense for the three and nine months ended September 30, 2005 and 2004 was $1 million and
$3 million, respectively, which represents the amortization relating to franchises that did not qualify for indefinite-life
treatment under SFAS No. 142, including costs associated with franchise renewals. The Company expects that
amortization expense on franchise assets will be approximately $3 million annually for each of the next five years.
Actual amortization expense in future periods could differ from these estimates as a result of new intangible asset
acquisitions or divestitures, changes in useful lives and other relevant factors.

5. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consist of the following as of September 30, 2005 and December 31, 2004:

September 30,
2005

December 31,
2004

Accounts payable - trade $ 84 $ 148
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Accrued capital expenditures 101 65
Accrued expenses:
Interest 298 324
Programming costs 287 278
Franchise-related fees 56 67
Compensation 85 66
Other 261 269

$ 1,172 $ 1,217
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6. Long-Term Debt

Long-term debt consists of the following as of September 30, 2005 and December 31, 2004:

September 30, 2005 December 31, 2004
Principal
Amount

Accreted
Value

Principal
Amount

Accreted
Value

Long-Term Debt
Charter Communications, Inc.:
4.75% convertible senior notes due 2006 $ 25 $ 25 $ 156 $ 156
5.875% convertible senior notes due
2009 863 841 863 834
Charter Communications Holdings,
LLC:
8.250% senior notes due 2007 105 105 451 451
8.625% senior notes due 2009 292 292 1,244 1,243
9.920% senior discount notes due 2011 198 198 1,108 1,108
10.000% senior notes due 2009 154 154 640 640
10.250% senior notes due 2010 49 49 318 318
11.750% senior discount notes due 2010 43 43 450 448
10.750% senior notes due 2009 131 131 874 874
11.125% senior notes due 2011 217 217 500 500
13.500% senior discount notes due 2011 94 91 675 589
9.625% senior notes due 2009 107 107 640 638
10.000% senior notes due 2011 137 136 710 708
11.750% senior discount notes due 2011 125 116 939 803
12.125% senior discount notes due 2012 113 97 330 259
CCH I Holdings, LLC:
11.125% senior notes due 2014 151 151 -- --
9.920% senior discount notes due 2014 471 471 -- --
10.000% senior notes due 2014 299 299
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