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ITEM 5.  OTHER ITEMS.

     Charter Communications Holding Company, LLC amended and restated its
limited liability company agreement in order to incorporate previous amendments
into a single agreement, to revise certain tax allocation provisions, and to
include specific information regarding past equity issuances.
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ITEM 7.  EXHIBITS.

     99.1 Amended and Restated Limited Liability Company Agreement for Charter
Communications Holding Company, LLC.*

-------------
*  filed herewith

   3

                                   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 23, 2001            By:    /S/ CURTIS S. SHAW
                                     ------------------------------------------
                              Name:  CURTIS S. SHAW
                                     Title:  Senior Vice President,
                                             General Counsel and Secretary
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                                  EXHIBIT INDEX

EXHIBIT
NUMBER          DESCRIPTION
------          -----------
99.1            Amended and Restated Limited Liability Company Agreement for
                Charter Communications Holding Company, LLC
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