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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 
 
     On April  25,  2005,  the Board of  Directors  of  Mediacom  Communications 
Corporation  (the  "Registrant")  awarded options and restricted  stock units to 
each  non-employee  director for serving on the Board of Directors  during 2004. 
Such non-employee directors are Craig S. Mitchell, William S. Morris III, Thomas 
V. Reifenheiser, Natale S. Ricciardi and Robert L. Winikoff. 
 
     STOCK OPTION AWARDS 
 
     Each   non-employee   director  received  options  under  the  Registrant's 
Non-Employee  Directors Equity Incentive Plan to purchase 10,000 shares of Class 
A common  stock at an exercise  price of $5.85 per share,  which was the closing 
price of the  Registrant's  Class A common stock on April 22, 2005.  The options 
are subject to vesting in two equal annual installments  commencing on April 25, 
2006 and expire on April 25, 2011. 
 
     RESTRICTED STOCK UNIT AWARDS 
 
     Each non-employee  director received 5,000 restricted stock units under the 
Registrant's  Non-Employee Directors Equity Incentive Plan. The restricted stock 
units will vest in two equal annual installments commencing on April 25, 2006. 
 



 
 
SIGNATURES 
 
     Pursuant to the  requirements  of the Securities  Exchange Act of 1934, the 
Registrant  has duly  caused  this  report  to be  signed  on its  behalf by the 
undersigned hereunto duly authorized. 
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