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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 1)*

CHARTER COMMUNICATIONS, INC.

(Name of Issuer)

Class A Common Stock

(Title of Class of Securities)

16117M305

(CUSIP Number)

March 31, 2011
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(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

[X] Rule 13d 1(b)
[ 1] Rule 13d 1 (c)

[ ] Rule 13d 1(d)

*The remainder of this cover page shall be filled out for a reporting
person's initial

filing on this form with respect to the subject class of securities, and for
any

subsequent amendment containing information which would alter the disclosures
provided in

a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be

"filed" for the purpose of Section 18 of the Securities Exchange Act of 1934
("Act") or

otherwise subject to the liabilities of that section of the Act but shall be
subject to

all other provisions of the Act (however, see the Notes).
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1. NAMES OF REPORTING PERSONS.

Franklin Resources, Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)
(b) X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
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(See Item 4)

6. SHARED VOTING POWER

(See Item 4)

7. SOLE DISPOSITIVE POWER

(See Item 4)

8. SHARED DISPOSITIVE POWER

(See Item 4)

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

10,643,646 11

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

O
ul
o\

12. TYPE OF REPORTING PERSON
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HC, CO (See Item 4)
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1. NAMES OF REPORTING PERSONS.

Charles B. Johnson

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)
(b) X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
USA

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
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(See Item 4)

6. SHARED VOTING POWER

(See Item 4)

7. SOLE DISPOSITIVE POWER

(See Item 4)

8. SHARED DISPOSITIVE POWER

(See Item 4)

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

10,643,646

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

O
ul
o\
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12. TYPE OF REPORTING PERSON

HC, IN (See Item 4)




Edgar Filing: CHARTER COMMUNICATIONS, INC. /MO/ - Form SC 13G/A

CUSIP NO. 16117M305 13G
Page 4 of 14

1. NAMES OF REPORTING PERSONS.

Rupert H. Johnson, Jr.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)
(b) X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
USA

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
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(See Item 4)

6. SHARED VOTING POWER

(See Item 4)

7. SOLE DISPOSITIVE POWER

(See Item 4)

8. SHARED DISPOSITIVE POWER

(See Item 4)

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

10,643,646

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

O
ul
o\

10



12.
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TYPE OF REPORTING PERSON

HC, IN (See Item 4)

11
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1. NAMES OF REPORTING PERSONS.

Franklin Advisers, Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)
(b) X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
California

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER

10,541,042

12
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6. SHARED VOTING POWER
0
7. SOLE DISPOSITIVE POWER

10,643,646

8. SHARED DISPOSITIVE POWER

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

10,643,646

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
9.5%
12. TYPE OF REPORTING PERSON

13
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IA, CO (See Item 4)

14
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Item 1.
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16117M305 13G

(a) Name of Issuer

CHARTER COMMUNICATIONS, INC.

(b) Address of Issuer's Principal Executive Offices

12405 Powerscourt Drive

St. Louis, MO 63131

Item 2.

(a) Name of Person Filing

(1) : Franklin Resources, Inc.

15
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(ii): Charles B. Johnson
(iii) : Rupert H. Johnson, Jr.
(iv): Franklin Advisers, Inc.
(b) Address of Principal Business Office or,

(i), (ii), and (iii):
One Franklin Parkway

San Mateo, CA 94403 1906

(iv) : One Franklin Parkway

San Mateo, CA 94403 1906

(c) Citizenship
(i) : Delaware
(ii) and (iii): USA
(iv) : California
(d) Title of Class of Securities

Class A Common Stock

if none,

Residence

16



(e)

Edgar Filing: CHARTER COMMUNICATIONS, INC. /MO/ - Form SC 13G/A

CUSIP Number

16117M305
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Item 3. If this statement is filed pursuant to §§240.13d 1(b) or
240.13d 2(b) or (c),

check whether the person filing is a:

(a) [ 1 Broker or dealer registered under section 15 of the Act (15

(b) [ ] Bank as defined in section 3(a) (6) of the Act (15 U.S.C.

78¢c)
(c) [ 1 Insurance company as defined in section 3(a) (19) of the Act
(15 U.s.cC.
78¢c) .
(d) [ 1 Investment company registered under section 8 of the

Investment Company

Act of 1940 (15 U.S.C 80a 8).

(e) [X] An investment adviser in accordance with
§240.13d 1(b) (1) (ii) (E);

(f) [ 1 An employee benefit plan or endowment fund in accordance
with
§240.13d 1(b) (1) (1i) (F);
(g) [X] A parent holding company or control person in accordance
with

§240.13d 1(b) (1) (1i1) (G);

(h) [ 1 A savings associations as defined in Section 3(b) of the
Federal Deposit

Insurance Act (12 U.S.C. 1813);

18
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(1) [ 1 A church plan that is excluded from the definition of an
investment

company under section 3(c) (14) of the Investment Company Act
of 1940 (15

U.s.C. 80a 3);

(3) [ 1 A non U.S. institution in accordance with
§240.13d 1(b) (ii) (J);

(k) [ 1 Group, in accordance with §240.13d 1(b) (1) (ii) (K).

If filing as a non U.S. institution in accordance with
§240.13d 1(b) (1) (1ii) (J) . please

specify the type of institution:

Item 4. Ownership
The securities reported herein (the Securities ) are beneficially owned by
one or

more open or closed end investment companies or other managed accounts that
are

investment management clients of investment managers that are direct and
indirect

subsidiaries (each, an Investment Management Subsidiary and, collectively,

the
Investment Management Subsidiaries ) of Franklin Resources, Inc. ( FRI ),
including
the Investment Management Subsidiaries listed in Item 7. Investment
management

contracts grant to the Investment Management Subsidiaries all investment
and/or

voting power over the securities owned by such investment management
clients, unless

19
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otherwise noted in this Item 4. Therefore, for purposes of Rule 13d 3
under the Act,

the Investment Management Subsidiaries may be deemed to be the beneficial
owners of

the Securities.

Beneficial ownership by Investment Management Subsidiaries and other
affiliates of

FRI is being reported in conformity with the guidelines articulated by the
SEC staff

in Release No. 34 39538 (January 12, 1998) relating to organizations, such
as FRI,

where related entities exercise voting and investment powers over the
securities

being reported independently from each other. The voting and investment
powers held

by Franklin Mutual Advisers, LLC ( FMA ), an indirect wholly owned Investment

Management Subsidiary, are exercised independently from FRI and from all
other

Investment Management Subsidiaries (FRI, its affiliates and the Investment
Management

Subsidiaries other than FMA are collectively, FRI affiliates ).
Furthermore,

internal policies and procedures of FMA and FRI establish informational
barriers that

prevent the flow between FMA and the FRI affiliates of information that
relates to

the voting and investment powers over the securities owned by their
respective

investment management clients. Consequently, FMA and the FRI affiliates
report the

securities over which they hold investment and voting power separately
from each

20
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other for purposes of Section 13 of the Act.

Charles B. Johnson and Rupert H. Johnson, Jr. (the Principal Shareholders )
each own

in excess of 10% of the outstanding common stock of FRI and are the
principal

stockholders of FRI. FRI and the Principal Shareholders may be deemed to
be, for

purposes of Rule 13d 3 under the Act, the beneficial owners of securities
held by

persons and entities for whom or for which FRI subsidiaries provide
investment

management services. The number of shares that may be deemed to be
beneficially

21
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owned and the percentage of the class of which such shares are a part are
reported in

Items 9 and 11 of the cover pages for FRI and each of the Principal
Shareholders.

FRI, the Principal Shareholders and each of the Investment Management
Subsidiaries

disclaim any pecuniary interest in any of the Securities. In addition, the
filing of

this Schedule 13G on behalf of the Principal Shareholders, FRI and FRI
affiliates, as

applicable, should not be construed as an admission that any of them is,
and each of

them disclaims that it is, the beneficial owner, as defined in Rule 13d 3,
of any of

the Securities.

FRI, the Principal Shareholders, and each of the Investment Management
Subsidiaries

believe that they are not a group within the meaning of Rule 13d 5 under the
Act

and that they are not otherwise required to attribute to each other the
beneficial

ownership of the Securities held by any of them or by any persons or
entities for

whom or for which the Investment Management Subsidiaries provide investment

management services.

22
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Pursuant to the Issuer s plan of reorganization, certain investment advisory
clients of

Franklin Advisers, Inc. had the ability to elect one member to the Issuer s
board and
elected Robert Cohn, who has been serving on the board since November 30,

2009.

Notwithstanding the election of Mr. Cohn to the board, Mr. Cohn does not
represent or

otherwise have any duty to advance the interests of Franklin Advisers, Inc.
or any of its

direct or indirect affiliates, and Franklin Advisers, Inc. believes that
none of Franklin

Advisers, Inc. or any of its direct or indirect affiliates is an affiliate
of the Issuer as

a result of Mr. Cohn serving as a director of the Issuer.

(a) Amount beneficially owned:
10,643,646

(b) Percent of class:

\e)
ol
o\

(c) Number of shares as to which the person has:

(1) Sole power to vote or to direct
the vote

Franklin Resources, Inc.: 0
Charles B. Johnson: 0
Rupert H. Johnson, Jr.: 0
Franklin Advisers, Inc.: 10,541,042
(1ii) Shared power to vote or to direct 0

the vote

(iii)

23
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Sole power to dispose or to
direct the disposition of

Franklin Resources, Inc.:
Charles B. Johnson:
Rupert H. Johnson, Jr.:
Franklin Advisers, Inc.:

(iv) Shared power to dispose or to
direct the disposition of

10,643,646

24
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Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the

date

hereof the reporting person has ceased to be the beneficial owner
of more

than five percent of the class of securities, check the following
[ 1.

Item 6. Ownership of More than Five Percent on Behalf of Another Person

The clients of the Investment Management Subsidiaries, including
investment

companies registered under the Investment Company Act of 1940 and
other

managed accounts, have the right to receive or power to direct the
receipt of

dividends from, and the proceeds from the sale of, the
Securities.

Franklin Income Fund, a series of Franklin Custodian Funds, an
investment company

registered under the Investment company Act of 1940, has an
interest in

25
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6,321,333 shares, or 5.6%, of the class of securities reported
herein.

Item 7. Identification and Classification of the Subsidiary Which
Acquired the

Security Being Reported on By the Parent Holding Company
D>
All Other Fees were billed by PwC for all other products and services provided to us. These fees were for software
and a subscription to PwC s online accounting research tool.

The Board of Directors recommends that the shareholders vote FOR the ratification of the appointment of
PricewaterhouseCoopers LLP as Hill-Rom s independent registered public accounting firm.

-14-
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CORPORATE GOVERNANCE
Both the Board of Directors and management of Hill-Rom firmly embrace good and accountable corporate
governance and believe that an attentive, performing Board is a tangible competitive advantage. Director
compensation has always been comprised of cash and stock based compensation. A non-Chief Executive Officer
director has held the position of Chairman of the Board since April 1989. In early 2001, efforts to modify the
composition of the Board began, with an emphasis on independence and the mix of characteristics, experiences and
diverse perspectives and skills most appropriate for Hill-Rom. Since May 2002, Hill-Rom has welcomed to the Board
eight of Hill-Rom s current directors, all of whom are proven leaders, seven of whom are independent and seven of
whom have significant experience in the health care or related industries. The Board has had a majority of
independent directors since December 4, 2003. The Board has established position specifications, including
performance criteria, for itself, the Chairman of the Board, the Vice Chairperson of the Board and the Chief Executive
Officer.
The Board of Directors, which is elected by the shareholders, is the ultimate decision-making body of Hill-Rom
except with respect to those matters reserved to the shareholders. It selects the senior management team, which is
charged with the conduct of Hill-Rom s business. Having selected the senior management team, the Board acts as an
advisor and counselor to senior management and oversees and monitors its performance.
Board s Role in Strategic Planning
The Board of Directors has the legal responsibility for overseeing the affairs of Hill-Rom and, thus, an obligation to be
informed about Hill-Rom s business and strategies. This involvement enables the Board to provide guidance to
management in formulating and developing plans and to exercise independent decision-making authority on matters
of importance to Hill-Rom. Acting as a full Board and through the Board s three standing committees, the Board is
actively involved in Hill-Rom s strategic planning process.
Each year, typically in the spring, summer and fall, senior management sets aside specific periods to develop, discuss
and refine Hill-Rom s long-range operating plan and overall corporate strategy. Specific operating priorities are
developed to effectuate Hill-Rom s long-range plan. Some of the priorities are short-term in focus; others are based on
longer-term planning horizons. Senior management reviews the insights and conclusions reached at its meetings with
the Board over the course of several Board meetings and seeks approval of the overall corporate strategy and
long-range operating plan at Board meetings that usually occur in the summer and fall, including a two to three day
offsite retreat in July dedicated to strategic planning. These meetings are focused on corporate strategy and involve
both management presentations and input from the Board regarding the assumptions, priorities and objectives that will
form the basis for management s strategies and operating plans. To the extent necessary to support strategy, the Board,
with assistance from outside advisors, also from time to time evaluates other matters such as Hill-Rom s corporate and
capital structure.
At most Board meetings, the Board substantively reviews Hill-Rom s progress against its strategic plans and exercises
oversight and decision-making authority regarding strategic areas of importance and associated funding
authorizations.
In addition, Board meetings held throughout the year target specific strategies and critical areas for extended, focused
Board input and discussion.
The Board s role is inextricably linked to the development and review of Hill-Rom s strategic plan. Through these
processes, the Board, consistent with good corporate governance, supports the long-term success of Hill-Rom by
exercising sound and independent business judgment on the strategic issues that are important to Hill-Rom s business.
Functioning of the Board
The Board and Board committees agenda setting process generally involves all directors. The Chairman of the Board,
Chief Executive Officer and Secretary initially develop a proposed agenda for Board meetings with the

-15-
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understanding that certain items pertinent to the advisory and monitoring functions of the Board be brought to it
periodically by the Chief Executive Officer for review and/or decision. For example, the Board reviews the annual
corporate budget. Proposed agenda items that fall within the scope of responsibilities of a Board committee are
initially developed by the chair of that committee with the Secretary. After initial agendas are developed, the
Chairman of the Board, Chief Executive Officer and Secretary discuss coordination of the agendas and make further
modifications, as appropriate. Board and committee agendas and materials related to agenda items are provided to
Board members sufficiently, typically at least one week, in advance of regular meetings to allow the directors to
review and provide feedback on the agendas and related materials and to prepare for discussion of the items at the
meetings. More recently the Board has added an executive session at the beginning of each of its regular meetings to
allow directors, after they have reviewed the materials provided to them in advance of the meeting, to provide
additional guidance on the structure and areas of focus and emphasis of each meeting.
At the invitation of the Board and its committees, members of senior management attend Board and committee
meetings or portions thereof for the purpose of participating in focused discussions. Generally, discussions of matters
to be considered by the Board and its committees are facilitated by the manager responsible for that function or area of
Hill-Rom s operations. In addition, Board members have free access to all other members of management and
employees of Hill-Rom and, as necessary and appropriate in their discretion, the Board and its committees may, and
do, consult with independent legal, financial and accounting advisors to assist in their duties to Hill-Rom and its
shareholders.
The chairs of the committees of the Board each preside over the portion of the Board meetings at which the principal
items to be considered are within the scope of the authority of their respective committees. The chair of each
committee determines the frequency, length and agenda of meetings of that committee. Sufficient time to consider the
agenda items is provided. Materials related to agenda items are provided to the committee members sufficiently,
typically at least one week, in advance of regular meetings to allow the members to prepare for discussion of the items
at the meeting.
Executive sessions or meetings of outside directors without management present are held regularly at the beginning
and end of Board meetings, and, depending on directors desire, from time to time during Board and committee
meetings. The Chairman of the Board generally presides at executive sessions of non-management directors, except
that the chairs of the committees of the Board preside at executive sessions of non-management directors held
following meetings of their committees or at which the principal items to be considered are within the scope or
authority of their committees.
Communications with Directors; Director Attendance at Annual Meeting
In order to provide Hill-Rom s security holders and other interested parties with a direct and open line of
communication to the Board of Directors, the Board of Directors has adopted and implemented the following
procedures for communications to directors.

Security holders of Hill-Rom and other interested persons may communicate with the Chairman of the

Board, the chairs of Hill-Rom s Nominating/Corporate Governance Committee, Audit Committee or

Compensation and Management Development Committee or the non-management directors of Hill-Rom as a

group by sending an email to investors@hill-rom.com. The email should specify which of the foregoing is

the intended recipient.

All communications received in accordance with these procedures will be reviewed initially by Hill-Rom s

Investor Relations Department and General Counsel. The Investor Relations Department will relay all such

communications to the appropriate director or directors unless the Investor Relations Department and

General Counsel determine that the communication:

does not relate to the business or affairs of Hill-Rom or the functioning or constitution of the Board
of Directors or any of its committees;

-16-
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relates to routine or insignificant matters that do not warrant the attention of the Board of Directors;
1s an advertisement or other commercial solicitation or communication;
1s frivolous or offensive; or
is otherwise not appropriate for delivery to directors.
The director or directors who receive any such communication will have discretion to determine whether the
subject matter of the communication should be brought to the attention of the full Board of Directors or one
or more of its committees and whether any response to the person sending the communication is appropriate.
Any such response will be made through Hill-Rom s Investor Relations Department and only in accordance
with Hill-Rom s policies and procedures and applicable law and regulations relating to the disclosure of
information.
Hill-Rom s Investor Relations Department will retain copies of all communications received pursuant to
these procedures for a period of at least one year.
The Nominating/Corporate Governance Committee of the Board of Directors will review the effectiveness of
these procedures from time to time and, if appropriate, recommend changes.
Hill-Rom has not established a formal policy regarding director attendance at its annual meetings of shareholders, but
all of Hill-Rom s directors generally do attend the annual meetings. The Chairman of the Board presides at the annual
meeting of shareholders, and the Board of Directors holds one of its regular meetings in conjunction with the annual
meeting of shareholders. Accordingly, unless one or more members of the Board are unable to attend, all members of
the Board are present for the annual meeting. All members of the Board at the time of Hill-Rom s 2009 annual meeting
of shareholders attended that meeting.
Corporate Governance Standards
The Board has adopted Corporate Governance Standards for the Board of Directors that provide the framework for the
effective functioning of the Board of Directors. Among other matters, these Standards:
confirm that the Board of Directors has established standing committees, each with a charter approved by the
Board, to address certain key areas. These committees are the Audit Committee, Compensation and
Management Development Committee and Nominating/Corporate Governance Committee;
provide that at least a majority of the directors of Hill-Rom shall be independent;
provide for an annual determination by the Board of Directors regarding the independence of each director;
provide that the Audit Committee, Nominating/Corporate Governance Committee and Compensation and
Management Development Committee will consist entirely of independent directors;
provide for an annual assessment by the Nominating/Corporate Governance Committee of the Board s
effectiveness as a whole as well as the effectiveness of the individual directors and the Board s various
committees, including a review of the mix of skills, core competencies and qualifications of members of the
Board;

-17-
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provide that in an uncontested election, any nominee for director who receives a greater number of votes
withheld from his or her election than votes for such election shall promptly tender his or her resignation,
with the Board being required to accept the resignation unless the Board determines, in the exercise of its
fiduciary duties, that accepting such resignation would not be in the best interests of Hill-Rom and its
shareholders;
provide that the non-management directors shall conduct executive sessions without participation by any
employees of Hill-Rom at each regularly scheduled meeting of the Board;
limit the number of public company boards on which a director may sit to four without Board approval;
provide that no Board member may be nominated or re-nominated to serve on the Board if he/she has
reached his/her 72 birthday prior to the term for which he or she is being considered, with an opportunity
for the Board (based on a recommendation of the Nominating/Corporate Governance Committee) to waive
the age limit on a case-by-case basis;
provide that, because it is the desire of the Board to have its composition include a healthy slate of actively
employed directors, the Board has an objective that it be composed of a minimum of 50% employed
members;
provide that all proposed related party transactions between Hill-Rom or any of its subsidiaries and any
director or executive officer of Hill-Rom must be reviewed and approved by the Nominating/Corporate
Governance Committee in advance.
Stock Ownership Guidelines for Directors and Executive Officers
Hill-Rom s Corporate Governance Standards include stock ownership guidelines for Hill-Rom s directors and executive
officers. In general, these standards require non-employee directors to hold deferred stock shares (otherwise known as
restricted stock units) granted to them until six months after they cease to be directors and that executive officers of
Hill-Rom must achieve and maintain a minimum level of stock ownership as discussed further under Executive
Compensation Compensation Discussion and Analysis.
Code of Ethical Business Conduct and Related Matters
The Board of Directors has adopted a Code of Ethical Business Conduct covering, among other matters, conflicts of
interest, corporate opportunities, confidentiality, protection and proper use of Hill-Rom s assets, fair dealing,
compliance with laws, including insider trading laws, accuracy and reliability of Hill-Rom s books and records and
reporting of illegal or unethical behavior. This Code applies to all directors, officers and other employees of Hill-Rom,
including Hill-Rom s Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer. The Board
reviews, from time to time, and makes changes to the Code based on recommendations made by the Audit Committee
of the Board. Hill-Rom s Code of Ethical Business Conduct constitutes a code of ethics within the meaning of
Item 406 of the SEC s Regulation S-K.
All employees, including Hill-Rom s Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer,
are required to participate in ethics training and abide by the Code of Ethical Business Conduct to ensure that
Hill-Rom s business is conducted in a consistently legal and ethical manner. All members of the Board of Directors
and all officers of Hill-Rom and its subsidiaries are required annually to certify their compliance with the Code and
disclose any exceptions to compliance.
Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of
the Code of Ethical Business Conduct. The Sarbanes-Oxley Act of 2002 requires companies to have procedures to
receive, retain and treat complaints received regarding accounting, internal accounting controls or auditing matters and
to allow for the confidential and anonymous submission by employees of concerns regarding

-18-

Table of Contents 30



Edgar Filing: CHARTER COMMUNICATIONS, INC. /MO/ - Form SC 13G/A

Table of Contents

questionable accounting or auditing matters. Hill-Rom currently has such procedures in place and has effectively and
independently addressed concerns raised by employees and others.
Hill-Rom has adopted a stand alone Code of Conduct that is consistent with the Advanced Medical Technology
Association s (AdvaMed) Code of Ethics on Interactions with Health Care Professionals. AdvaMed is a medical
technology association, representing members that produce nearly 90 percent of the health care technology purchased
annually in the United States and more than 50 percent purchased annually around the world. The AdvaMed Code is a
voluntary code of ethics to facilitate members ethical interactions with those individuals or entities that purchase,
lease, recommend, use, arrange for the purchase or lease of, or prescribe members medical technology products in the
United States. Hill-Rom is a member of AdvaMed. The AdvaMed Code can be accessed at
www.advamed.org/MemberPortal/About/code/codeofethics. him.
Directors may not be given personal loans or extensions of credit by Hill-Rom, and all directors are required to deal at
arm s length with Hill-Rom and its subsidiaries, and to disclose any circumstance that might be perceived as a conflict
of interest.
Pursuant to the Foreign Corrupt Practices Act and the Sarbanes-Oxley Act of 2002, Hill-Rom monitors and enforces
policies, and implements a system of internal controls, designed to detect and prevent money laundering, corruption
and bribery. Supporting processes include ethics training and certification regarding, among other compliance matters,
compliance with the Foreign Corrupt Practices Act, documentation, training and testing, new hire criminal
background checks and internal audit procedures.
Director Education
Hill-Rom has an orientation and continuing education process for Board members that includes extensive materials,
meetings with key management, visits to company facilities and Hill-Rom and industry events. Moreover, as part of
directors education, which includes, among other things, regular dedicated sessions regarding Hill-Rom s businesses
and operations, Audit Committee sponsored financial literacy and legal and regulatory compliance training, and
participation in Hill-Rom and industry trade events, the Board requires each director to attend an outside governance
or director related seminar at least once every three years.
Determinations with Respect to Independence of Directors
As noted above, the Corporate Governance Standards adopted by the Board of Directors require the Board of
Directors to make an annual determination regarding the independence of each of Hill-Rom s directors and provide
standards for making these determinations which are consistent with the listing standards of the New York Stock
Exchange. The Board made these determinations for each member of the Board on December 3, 2009, based on an
annual evaluation performed by and recommendations made by the Nominating/Corporate Governance Committee,
consistent with past practices.
As set forth in Hill-Rom s Corporate Governance Standards, a director will be independent only if the Board of
Directors determines, based on a consideration of all relevant facts and circumstances, that the director has no material
relationship with Hill-Rom or any of its subsidiaries (either directly or as a partner, shareholder or officer of an
organization that has a relationship with Hill-Rom or any of its subsidiaries). In assessing the materiality of a director s
relationship with Hill-Rom and each director s independence, the Board must consider the issue of materiality not only
from the standpoint of the director but also from that of the persons or organizations with which the director has an
affiliation. Material relationships can include, among others, commercial, industrial, banking, consulting, legal,
accounting, charitable and familial relationships. In assessing a director s independence, the Board must also consider
the director s ownership, or affiliation with the owner, of less than a controlling amount of voting securities of
Hill-Rom. The Board cannot conclude that a director is independent in the following circumstances:

The director is, or has been within the last three years, an employee of Hill-Rom or any of its subsidiaries, or

an immediate family member of the director is, or has been within the last three

-19-

Table of Contents 31



Edgar Filing: CHARTER COMMUNICATIONS, INC. /MO/ - Form SC 13G/A

Table of Contents

years, an executive officer of Hill-Rom (but employment as an interim executive officer will not disqualify a

director from being considered independent following that employment).

The director has received, or has an immediate family member who has received, during any twelve-month

period within the last three years, more than $120,000 per year in direct compensation from Hill-Rom or its

subsidiaries, other than director and committee fees and pension or other forms of deferred compensation for

prior service (provided such compensation is not contingent in any way on continued service).

(A) The director is a current partner or employee of a firm that is the internal or external auditor of

Hill-Rom or any of its subsidiaries; (B) the director has an immediate family member who is a

current partner of such a firm; (C) the director has an immediate family member who is a current

employee of such a firm and personally works on Hill-Rom s audit; or (D) the director or an

immediate family member was within the last three years a partner or employee of such a firm and

personally worked on the audit of Hill-Rom or any of its subsidiaries within that time.

The director or an immediate family member of the director is, or has been within the last three years,

employed as an executive officer of another company where any of Hill-Rom s present executives at the

same time serves or served on that company s compensation committee.

The director is a current employee, or an immediate family member of the director is a current executive

officer, of a company that has made payments to, or received payments from, Hill-Rom for property or

services in an amount which, in any of the last three fiscal years, exceeded the greater of $1 million, or 2%

of such other company s consolidated gross revenues.

The director owns, or is affiliated with the owner of, a controlling amount of voting stock of Hill-Rom.
To assist in the Board s determinations, each director completed materials designed to identify any relationships that
could affect the director s independence, and the General Counsel and Secretary of Hill-Rom conducted follow up
interviews with certain directors. On the basis of these materials and the standards described above, the Board
determined that each of Rolf A. Classon, James R. Giertz, Charles E. Golden, Ronald A. Malone, Eduardo R.
Menascé, Katherine S. Napier and Joanne C. Smith is independent.
The Board considered that Charles E. Golden is a member of the Board of Directors of Clarian Health Partners, which
purchased approximately $3.5 million, $3.2 million and $4.9 million of products and services from Hill-Rom in the
fiscal years 2007, 2008 and 2009, respectively. In determining that this relationship was not material, the Board
considered that Mr. Golden is not an executive officer of Clarian Health Partners and that the amount of products and
services purchased from Hill-Rom by Clarian Heath Partners in the last three years has been substantially below 2%
of the consolidated gross revenues of Clarian Health Partners in those years.
With respect to Eduardo R. Menascé, the Board considered Hill-Rom s payment to or receipt from entities of which
Mr. Menascé serves as a director of de minimis amounts for goods and services in the ordinary course of business. In
addition, the Board considered that Hill-Rom has had ordinary course of business banking and financial services
relationships that do no constitute advisory services with Key Corp., for which Mr. Menascé serves as a director. In
determining that these relationships were not material, the Board considered that Mr. Menascé was not an executive
officer of any of the entities to or from which Hill-Rom made or received payments and that the payments have not
exceeded $1,000,000 in any of the last three years.
With respect to Joanne C. Smith, the Board considered the fact that the Rehabilitation Institute of Chicago, of which
Dr. Smith has served as President and Chief Executive Officer since October 2006, has purchased approximately
$57,000, $419,000 and $290,000 of products and services from Hill-Rom in fiscal years 2007, 2008 and 2009,
respectively. In evaluating this relationship, the Board considered that the amount of purchases by the Rehabilitation
Institute of Chicago in the last three years constituted significantly less than 2% of the gross revenues
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of the Rehabilitation Institute of Chicago in those years and that Dr. Smith had no direct authority for purchasing
decisions. On the basis of these factors, the Board determined that this relationship was not material.

The Board concluded that, based on all of the relevant facts and circumstances, none of these relationships constituted
a material relationship with Hill-Rom that represents a potential conflict of interest or otherwise interferes with the
exercise by any of these directors of his or her independent judgment from management and Hill-Rom.

Also on the basis of the standards described above and the materials submitted by the directors, the Board determined
that W August Hillenbrand does not meet the standards for independence. John J. Greisch also does not meet the
independence standards because of his current service as President and Chief Executive Officer of Hill-Rom.
Accordingly, neither of these non-independent directors serves on the Audit, Compensation and Management
Development or Nominating/Corporate Governance Committees of the Board of Directors.

Transactions with Related Persons

The Corporate Governance Standards for the Board require that all new proposed related party transactions involving
executive officers or directors must be reviewed and approved by the Nominating/Corporate Governance Committee
in advance. The Corporate Governance Standards do not specify the standards to be applied by the
Nominating/Corporate Governance Committee in reviewing transactions with related persons. However, we expect
that in general the Nominating/Corporate Governance Committee will consider all of the relevant facts and
circumstances, including, if applicable, but not limited to: the benefits to us; the impact on a director s independence in
the event the related person is a director, an immediately family member of a director or an entity in which a director
is a partner, shareholder or executive officer; the availability of other sources for comparable products or services; the
terms of the transaction; and the terms available for similar transactions with unrelated third parties.

During fiscal 2009, there were no related person transactions that are required to be disclosed in this proxy statement.
Board of Directors Role in Chief Executive Officer ( CEO ) and Executive Succession Planning

Our Board of Directors is accountable for the development, implementation and continual review of a succession plan
for the CEO and other executive officers. Board members are expected to have a thorough understanding of the
characteristics necessary for a CEO to execute on a long-term strategy that optimizes operating performance,
profitability and shareowner value creation. As part of its responsibilities under its Charter, the Compensation and
Management Development Committee of the Board oversees the succession planning process for the CEO, each of his
direct reports and each of their direct reports and other key employees. The Compensation and Management
Development Committee s succession management process focuses on the top eighty executives. The process ensures
that critical business capabilities are safeguarded, executive development is accelerated, and strategic talent is
leveraged to focus on current and new business imperatives. The ongoing succession process is designed to reduce
vacancy, readiness and transition risks and develop strong leadership quality and executive bench strength. The
succession and development plans for each of the CEO s direct reports, including internal CEO succession candidates,
all of whom with which the Board has ongoing exposure, is reviewed annually with the Board by the CEO and the
Senior Vice President of Human Resources. The Board also reviews the foregoing in executive session.

In September 2009, the Board announced plans to facilitate the orderly succession and retirement of Peter H.
Soderberg, President and CEO. The process culminated with the election of John J. Greisch as President and CEO
effective January 8, 2010. Consistent with his wishes conveyed at the time of his arrival in 2006 and endorsed by the
Board at that time, Mr. Soderberg will formally retire as an employee of the company at the end of April 2011 (at age
65). The Board formed a search committee to identify a new CEO and retained Spencer Stuart, a leading executive
recruiting firm, to advise the Board. The search process, included a review of both internal and external candidates.
Mr. Soderberg is now the Chief Innovation Officer reporting to Mr. Greisch. In that role, it is anticipated that
Mr. Soderberg will continue to advise and help shape the company s business and product innovation initiatives on a
part-time basis.
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To make sure that Mr. Soderberg s talents were available and maximized for Hill-Rom s and the new CEO s benefit
during the succession process and subsequent transitional period, and ensure Mr. Soderberg remained flexible as to his
retirement date so as to ensure a suitable successor could be found without undue time pressure on the Board and
without penalizing Mr. Soderberg in the event the successor was found prior to Mr. Soderberg s retirement at age 65,
the Compensation and Management Development Committee, after consultation with its outside consultant and the
Board, modified Mr. Soderberg s compensation and benefits. The arrangement provided the flexibility to ensure an
orderly and planned transition regardless of when the new CEO would have been elected. Mr. Soderberg s revised
compensation and benefits arrangements are described below under Executive Compensation Compensation
Discussion and Analysis Employment Agreements. Mr. Greisch s compensation and benefits arrangements also are
described below under Executive Compensation Compensation Discussion and Analysis Retirement, Change in Control
and Severance and Employment Agreements. Mr. Greisch s arrangements reflect changes from the arrangements with
prior CEOs, including a double trigger Change in Control Agreement that does not contain excise tax gross-up
provisions and no allowance for personal use of Hill-Rom aircraft.

Meetings and Committees of the Board of Directors

It is the general policy of Hill-Rom that all significant decisions be considered by the Board as a whole. As a
consequence, the committee structure of the Board is limited to those committees considered to be basic to, or
required for, the operation of a publicly owned company. Currently these committees are the Audit Committee,
Compensation and Management Development Committee and Nominating/Corporate Governance Committee, each of
which has a written charter adopted by the Board of Directors. The Nominating/Corporate Governance Committee
recommends the members and chairs of these committees to the Board. The Audit Committee, Compensation and
Management Development Committee and Nominating/Corporate Governance Committee are made up of only
independent directors.

During the fiscal year ended September 30, 2009, the Board of Directors of Hill-Rom held seven meetings. During

this period, no member of the Board of Directors attended fewer than 75% of the aggregate of the number of meetings

of the full Board of Directors and the number of meetings of the committees on which he or she served.

The following table shows the composition of the committees of the Board of Directors.

N