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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On November 20, 2006, the Reporting Person entered into an agreement (the "Agreement"), effective November 20, 2006, with Vulcan,
Inc. ("Vulcan"), the employer of the Reporting Person, pursuant to which the Reporting Person was granted a right to receive a

) performance-based fee based on the performance of certain direct or indirect assets of the sole shareholder of Vulcan, including the sole
shareholder of Vulcan's interests in the Issuer's Class A Common Stock. As a result of the adoption of the plan, the Reporting Person may
be deemed to have a pecuniary interest in the shares of Class A Common Stock held directly or indirectly by the sole shareholder of
Vulcan.

(2) August 1, 2009, although this date may be earlier or later under certain circumstances pursuant to the terms of the Agreement.

Represents: (1) 29,175,705 shares of Class A Common Stock of the Issuer, (2) 50,000 shares of Class B Common Stock of the Issuer
(3) convertible at any time into Class A Common Stock of the Issuer on a one-for-one basis, and (3) 10,000 vested options to acquire shares
of Class A Common Stock of the Issuer. Please also see footnotes 4 and 5 for additional information.

In addition to the information described in footnote 3, this number also represents (1): 339,132,031 Class A and C Common Membership
Units of Charter Communications Holding Company, LLC ("Holdco") held by corporations controlled by the sole shareholder of Vulcan,

(4) which units are exchangeable at any time for Class B Common Stock of the Issuer on a one-for-one basis, which in turn are convertible at
any time into Class A Common Stock of the Issuer on a one-for-one basis, and (2) the Subordinated Accreting Note (the "Note") further
described in footnote 5.
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In addition to the information described in footnotes 3 and 4, this number also represents the Note acquired by a corporation that is
controlled by the sole shareholder of Vulcan in exchange for securities of a subsidiary of the Issuer, in settlement of a dispute between the
sole shareholder of Vulcan, corporations controlled by the sole shareholder of Vulcan, the Issuer and certain subsidiaries of the Issuer, (i)
whose holder may exchange the then-accreted value of the Note for membership units of Holdco, which units may be further converted
into Class B Common Stock of the Issuer which may further be converted into shares of Class A Common Stock of the Issuer at any time
and (ii) is exchangeable at the option of Holdco for membership units after February 28, 2009 under certain circumstances and is
redeemable for cash by the issuer of the Note under certain circumstances. As of December 31, 2005, the Note represented 24,662,333
shares of Class A Common Stock of the Issuer.

©))

6) The Reporting Person disclaims beneficial ownership of the reported securities, except to the extent of his pecuniary interest therein, if
any.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses: 3



