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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Charter Communications, Inc. (the “Company”) previously announced that it will open an office in the New York City metro area later this year to house a
limited number of senior executives. Named Executive Officer Christopher L. Winfrey, Executive Vice President and Chief Financial Officer of the Company,
has accepted the offer of a relocation package from the Company to relocate from Missouri to the New York City metro area.

Mr. Winfrey's relocation package provides that he be granted 6,600 restricted stock units pursuant to the Company's 2009 Stock Incentive Plan on August 3,
2012, vesting (i) one-third on December 31, 2012 subject to the completion of either (y) the sale of Mr. Winfrey's Missouri residence or (z) Mr. Winfrey's
relocation to the New York City metro area, (ii) one-third on the eighteen-month anniversary of the date of grant and (iii) one-third on the thirtieth-month
anniversary of the date of grant.

In addition, Mr. Winfrey will receive a relocation package, a summary of the material terms of which includes:

• Moving assistance, including the shipment of household goods;
• Temporary living expenses of up to 90 days;
• Home purchase assistance of up to 2% of closing costs;
• Home sales assistance of the reimbursement for closing costs and commission;
• Up to $200,000 in the event the sale of Mr. Winfrey's Missouri home is at a price below the cost basis of the Missouri home; and
• Duplicate mortgage payment coverage of up to six months' mortgage reimbursement for the lower of the two mortgage payments.

The relocation package includes an income tax gross up. Upon his relocation, Mr. Winfrey will also receive a $250,000 relocation bonus subject to a
requirement to repay the Company a pro rata amount of such bonus if Mr. Winfrey voluntarily leaves the Company or is terminated for cause within twenty-
four months of his receipt of such bonus, and Mr. Winfrey will enter into an amended and restated employment agreement with the Company providing for a
term to expire December 31, 2014.
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