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PART | FINANCIAL INFORMATION

ITEM 1. Financial Statements.

DISCOVERY COMMUNICATIONS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited; amounts in millions, except per share mounts)

March 31,
2009
ASSETS
Current asset:
Cash and cash equivalel $ 14z
Receivables, net of allowances of $17 and $16 ecsely 74C
Content rights, ne 80
Prepaid expenses and other current a: 15C
Total current asse 1,117
Noncurrent content rights, n 1,192
Property and equipment, r 384
Goodwill 6,88¢
Intangible assets, n 702
Other noncurrent asse 19€
Total asset $ 10,47¢
LIABILITIES, REDEEMABLE INTERESTS IN SUBSIDIARIES, AND EQUITY
Current liabilities:
Accounts payable and accrued liabilit $ 371
Current portion of lon-term debt 58€
Other current liabilitie: 217
Total current liabilities 1,174
Long-term debt 3,137
Other noncurrent liabilitie 43¢
Total liabilities 4,74¢
Commitments and contingencies (Note —
Redeemable interests in subsidia 49
Equity:
Series A preferred stock, $0.01 par value; autledriz5 shares; issued and outstanding 71 shares
at March 31, 2009 and 70 shares at December 38, 1
Series C preferred stock, $0.01 par value; autbdri shares; issued and outstanding 71 sk
at March 31, 2009 and 70 shares at December 38, 1
Series A common stock, $0.01 par value; authorizd0 shares; issued and outstanding 134
shares at March 31, 2009 and December 31, 1
Series B common stock, $0.01 par value; authordf#dshares; issued and outstanding 7 sh
at March 31, 2009 and December 31, 2 —
Series C common stock, $0.01 par value; authof2z@@d0 shares; issued and outstanding 141
shares at March 31, 2009 and December 31, 2
Additional paic-in capital 6,55(
Accumulated defici (817)
Accumulated other comprehensive I (85
Equity attributable to Discovery Communications;.| 5,65:
Equity attributable to nc-controlling interest: 24
Total equity 5,671
Total liabilities, redeemable interests in subsid® and equit $ 10,47¢

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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December 31
2008
(recast)

$ 10C
78C

73

15€

1,10¢

1,16:
39¢
6,891
71€
21C

$ 10,48¢

$ 421
45¢
191

1,07C

3,331
473
4,87¢

49

6,54¢
(936)

(78)

5,53¢

25

5,561

$ 10,48






DISCOVERY COMMUNICATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited; amounts in millions, except per share mounts)

Three Months Ended

March 31,
2009 2008
(recast)

Revenues

Distribution $ 42t $ 40z

Advertising 301 304

Other 91 103
Total revenue 817 80¢
Operating costs and expens

Cost of revenues, excluding depreciation and azaiitin listed belov 258 242

Selling, general and administrati 281 251

Depreciation and amortizatic 38 47

Exit and restructuring charg 3 —
Total operating costs and expen 57& 54C
Operating incom: 242 26¢
Interest expens (57 (69)
Other nor-operating income (expense), | 8 (16
Income before income tax 19z 184
Provision for income taxe (70 (110
Net income 125 74
Less: Net income attributable to r-controlling interest: @) (40
Net income attributable to Discovery Communicatidns. $ 11¢ $ 34
Net income per share attributable to Discovery Camigations, Inc. stockholder

Basic $ 0.2¢ $ 0.12

Diluted $ 0.2¢ $ 0.12
Weighted average number of shares outstani

Basic 422 282

Diluted 422 282

The accompanying notes are an integral part oetbeadensed consolidated financial statements.

4




Operating Activities

Net income

DISCOVERY COMMUNICATIONS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited; amounts in millions)

Adjustments to reconcile net income to cash praYicle operating activities
Shar-based compensation expense (ben

Depreciation and amortizatic
Deferred income taxe
Other noncash expenses,

Changes in operating assets and liabilities, ndismontinued operation

Receivables, ne

Accounts payable and accrued liabilit

Other, ne!

Cash provided by operating activiti

Investing Activities

Purchases of property and equipm
Net cash acquired from Newhouse Transac
Business acquisitions, net of cash acqu

Proceeds from sale of securit

Cash (used in) provided by investing activit

Financing Activities

Net borrowings from revolver loc

Principal repayments of lo-term debt
Principal repayments of capital lease obligati
Cash distribution to nc-controlling interes

Other financing activities, ni
Cash used in financing activiti

Effect of exchange rate changes on cash and casbaénts

Change in cash and cash equival
Cash and cash equivalents of continuing operatimeginning of periot
Cash and cash equivalents of discontinued opestimeginning of perio

Cash and cash equivalents, end of pe

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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Three Months Ended

March 31,
2009 2008
(recast)

$ 123 $ 74
37 (36)

38 63

(22) 46

10 37

28 (26)

(55) (79

(19 (12)

14C 67

(20) (22

— 45

— ©)

— 24

(20) 44

3 15¢

(66) (184)

g 0
_ B I €1
(74) (37)

4 9

42 83

10C 8

— 201

$ 142 $ 292




DISCOVERY COMMUNICATIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(unaudited; amounts in millions)

Three Months Ended
March 31, 2009

Three Months Ended
March 31, 2008

Discovery Discovery
Communications Non-controlling Communications Non-controlling
Inc. Interests Total Equity Total Equity
(recast) (recast)
Balance as of beginning of peri $ 5,53t $ 25 % 5561% 449 $ 9% 4,50«
Cash distribution to nc-controlling interes — (5) (5) — — —
Net income 11¢ 4 12¢ 34 40 74
Other comprehensive (loss) incor
Foreign currency translation adjustments, (20 — (20 3 1 4
Unrealized gains (losses) on securities and
derivative instruments, n 3 — 3 (5) (3) (8)
Total comprehensive incon 112 4 11€ 32 38 70
Shar-based compensatic 5 — 5 — — —
Balance as of end of peri $ 5,65¢ $ 24 $ 5671 $ 4527 $ 47 $ 4,574

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION
Description of Business

Discovery Communications, Inc. (“Discovery”tbe “Company”) is a leading global media and gatement company that provides
original and purchased programming across multiig&ibution platforms in the United States (U.&y approximately 170 other countries,
with over 100 television networks offering custoedzprogramming in 35 languages. Discovery alsoldgsgeand sells consumer and
educational products and services as well as nsadiad services in the U.S. and internationallyaddition, the Company owns and operates
a diversified portfolio of website properties anttier digital services. The Company manages andtejie operations in three segments: |
Networks, consisting principally of domestic cabled satellite television network programming, wednlols, and other digital servict
International Networks, consisting principally atérnational cable and satellite television netwmndgramming; and Commerce, Education,
and Other, consisting principally of e-commercealoay, sound production, and domestic licensingriasses. Financial information for
Discovery'’s reportable segments is presented i N6t

Discovery was formed in connection with DisegvHolding Company (“DHC”) and Advance/Newhousedamming Partnership
(“Advance/Newhouse”) combining their respective enghip interests in Discovery Communications HaidinLC (“DCH”) and exchangin
those interests with and into Discovery, which wassummated on September 17, 2008 (the “Newhouwsgs#ction”). Prior to the
Newhouse Transaction, DCH was a s-alone private company, which was owned approxiip&@?2/:% by DHC and 33/3:% by
Advance/Newhouse. The Newhouse Transaction was leteadpas follows:

. On September 17, 2008, DHC completed the spitedfs shareholders of Ascent Media CorporatidhC”), a subsidiary holding
the cash and businesses of DHC, except for cdstaimesses that provide sound, music, mixing, seffiedts, and other related
services (“Creative Sound Services” or “CSS”) (tA&IC spin-off”) (such businesses remain with then@many following the
completion of the Newhouse Transaction). The AMD-gff was effected as a distribution by DHC todheais of its Series A and
Series B common stock. In connection with the AMh=ff, each holder of DHC Series A common stock ree@i0.05 of a share
AMC Series A common stock and each holder of DHGeS& common stock received 0.05 of a share of A8&Ties B common
stock. The AMC spin-off did not involve the paymefitany consideration by the holders of DHC comratmtk and was structured
as a tax free transaction under Sections 368(apabaf the Internal Revenue Code of 1986, as agtkrithere was no gain or loss
related to the spin-off. Subsequent to the AMC sffnthe companies no longer have any ownershgrésts in each other and
operate independentl

. On September 17, 2008, immediately following MMC spin-off, DHC merged with a transitory mergebsidiary of Discovery,
with DHC continuing as the surviving entity andeawholly-owned subsidiary of Discovery. In connentivith the merger, each
share of DHC Series A common stock was convertedtie right to receive 0.50 of a share of Discgv&eries A common stock a
0.50 of a share of Discovery Series C common stbickilarly, each share of DHC Series B common steak converted into the
right to receive 0.50 of a share of Discovery SeBecommon stock and 0.50 of a share of DiscoveneS C common stoc

. On September 17, 2008, immediately following éiiehange of shares between Discovery and DHC, Ag/Alewhouse contributed
its ownership interests in DCH and Animal Planebtscovery in exchange for Discovery Series A apdes C convertible preferred
stock. The preferred stock is convertible at ametinto Discovery common stock representing /336 of the Discovery common
stock issued in connection with the Newhouse Tretig, subject to certain a-dilution adjustments

As a result of the Newhouse Transaction, DiHE RCH became wholly-owned subsidiaries of Discgyeiith Discovery becoming the
successor reporting entity to DHC.

Changes in Basis of Presentation

The 2008 financial information has been resaghat the basis of presentation is consistetfit that of the 2009 financial information.
This recast reflects (i) the gross combined finahiciformation of both DHC and DCH as though theMdeuse Transaction was
consummated on January 1, 2008, (ii) adjustmentsvenues and expenses to exclude amounts for Astatia Corporation, Ascent Media
Systems & Technology Services, LLC, and Ascent M&ANS, LLC, which were disposed of in Septembé&&@nd (iii) the adoption of
Financial Accounting Standards Board (“FASB”) Stagst No. 160Non-controlling Interests in Consolidated Financial Statements, an
Amendment of ARB No. 51 (“FAS 160") (see Note 2).

Newhouse Transaction

In accordance with Accounting Research Bulléto. 51,Consolidated Financial Satements (“ARB 51”), as amended, paragraph 11, these
condensed consolidated financial statements ared present the Newhouse Transaction as thoughsiter@summated on January 1, 2008.
Accordingly, Discoverys condensed consolidated financial statements aied mclude the gross combined financial resultsoth DHC anc
DCH since January 1, 2008, as permitted under §eBerally accepted accounting principles (“GAAP™").
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

Prior to the Newhouse Transaction, DHC acaadifidr its ownership interest in DCH using the gguaiethod. Accordingly, DHC
presented its portion of DCH’s earnings in a sejpamacount in its Statements of Operations. BecthesBlewhouse Transaction is presented
as of January 1, 2008, the Condensed Consolidét¢ein$ent of Operations for the three months endatM31, 2008 includes the gross
combined revenues and expenses of both DHC and &@Hlo not include the portion of DCH’s earningsvwusly recorded in DHC's
Statements of Operations as equity investee inaumag the period January 1, 2008 through March2BD8. Additionally, the Condensed
Consolidated Statement of Operations for the threeths ended March 31, 2008 presents a portiorGH’B earnings as being allocated to
Advance/Newhouse for the period January 1, 20G8utittr March 31, 2008 in a separate account thletdncome attributable to non-
controlling interests .

Pursuant to FASB Technical Bulletin No. 83<syies Relating to Accounting for Business Combinations (“FTB 85-5"), Discovery
accounted for the Newhouse Transaction as a nostesutive merger. Accordingly, the assets and li#dsl of DCH and DHC were accounted
for at the investors’ historical bases prior to Mewhouse Transaction.

The condensed consolidated financial statesrfenthe three months ended March 31, 2008 refletin reclassifications of each
company'’s financial information to conform to Diseoy’s financial statement presentation, as follows

. The Condensed Consolidated Statement of Opesdtias been adjusted to eliminate the portion of B@drnings recorded by DHC
using the equity method during the period JanuaB008 through March 31, 20C

. The Condensed Consolidated Statement of Opesdtias been adjusted to allocate $33 million of D&CéHrnings to
Advance/Newhouse for the period January 1, 20G8utiitr March 31, 2008, which is recorded as a comptasfethe account titled
Net income attributable to non-controlling interests .

. Other comprehensive income and Total comprehensive income are reported in the Condensed Consolidated Stateshé&uuity rather
than in the Condensed Consolidated Statement ofafipes.

. DHC's results, excluding unallocated corporatste@nd discontinued operations, have been reportté Commerce, Education,
and Other segment. Unallocated corporate costslassified in the* Corporate and intersegment eliminati” category.

. All DHC share and per share data have been adjustreflect the exchange with and into Discosrgres, unless otherwise
indicated.

Discontinued Operations

In connection with the Newhouse TransactiodCDcompleted the spin-off to its shareholders of @Mdditionally, in September 2008,
DHC sold its ownership interests in Ascent Mediat8gs & Technology Services, LLC (*AMSTS”) and Ast&ledia CANS, LLC (DBA
“AccentHealth”). ASMTS and AccentHealth were coments of the AMC business. Revenues and expensks Dondensed Consolidated
Statement of Operations for the three months eibadh 31, 2008 have been adjusted to exclude armdonAMC, AMSTS, and
AccentHealth. The combined net operating result$hifese entities were break even for the three hsoeded March 31, 2008, and theref
their results of operations are not separatelygotesl as discontinued operations in the Condeneaddlidated Statement of Operations.
Cash flows from AMC, AMSTS, and AccentHealth hawt Ibeen segregated as discontinued operationg i@dhdensed Consolidated
Statement of Cash Flows for the three months eMbedh 31, 2008. A description of the transactianscluded in Note 4.

Basis of Presentation
Unaudited | nterim Financial Statements

The condensed consolidated financial statesrteante been prepared in accordance with U.S. GAdRcable to interim financial
information and with the instructions to Form 10aqd Article 10 of Regulation S-X. Accordingly, thdg not include all of the information
and notes required by GAAP for complete financiatesnents. The condensed consolidated financigmnstnts are unaudited; however, in
opinion of management, they reflect all adjustmetdsisisting of those of a normal recurring natnegessary to present fairly the financial
position, the results of operations, and cash flfawshe periods presented in conformity with UGAAP applicable to interim periods. The
results of operations for the interim periods pnése are not necessarily indicative of resultsierfull year or future periods.

The condensed consolidated financial statesrsguld be read in conjunction with the Compaaydited consolidated financial
statements and notes thereto, included in Disco@emmunications, Inc.’s Annual Report on Form 1@Kthe year ended December 31,
2008 (SEC File No. 001-34177) filed on February Z®&)9.




DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

Use of Estimates

The preparation of the consolidated finansiatements in accordance with U.S. GAAP requiresagement to make estimates,
judgments, and assumptions that affect the amaaptsted in the consolidated financial statementsretes thereto. Managem:
continually re-evaluates its estimates, judgmeand, assumptions and management’s assessmentsbanige. Actual results may differ
from those estimates, judgments, and assumptichsa@urld have a material impact on the consolidéitedhcial statements.

Significant estimates, judgments, and assumgptinherent in the preparation of the consolidéitezhcial statements include consolidation
of variable interest entities, accounting for bessacquisitions, dispositions, allowances for tfalbccounts, content rights, asset
impairments, redeemable interests in subsidiaggtinating fair value, revenue recognition, de@#en and amortization, share-based
compensation, income taxes, and contingencies.

Consolidation and Accounting for I nvestments

The condensed consolidated financial statesriantude the accounts of Discovery, all majorityp@d subsidiaries in which a controlling
interest is maintained, and variable interest iestifior which the Company is the primary benefici@ontrolling interest is determined by
majority ownership interest and the ability to abdrally direct or cause the direction of managdraad policies of an entity after consider
any third-party participatory rights. The Compamppkes the guidelines set forth in FASB InterprietatNo. 46R Consolidation of Variable
Interest Entities, an Interpretation of ARB No. 51 (“FIN 46R”), in evaluating whether it has interesisvariable interest entities and in
determining whether to consolidate any such esti#d significant inter-company accounts and tei®ns between consolidated companies
have been eliminated in consolidation.

The Company’s foreign subsidiaries’ assetslafilities are translated at exchange ratesfieceéft the balance sheet date, while results of
operations are translated at average exchangefoatide respective periods. The resulting asseétliability translation adjustments are
included as a separate componerAadumulated other comprehensive loss in the Condensed Consolidated Balance Sheetscomgrany
accounts of a trading nature are revalued at exgheates in effect at each month end and are iadlag part of operating income in the
Condensed Consolidated Statements of Operations.

Investments in entities of 20% to 50%, withawdontrolling interest, and other investments avieich the Company has the ability to
exercise significant influence but not control aceounted for using the equity method. Investmiengstities of less than 20% over which
Company has no significant influence are accoufaedt fair value or using the cost method.

Concentrations of Credit Risk

Concentrations of credit risk arise when a henof customers and counterparties engage inaimdtivities or have similar economic
characteristics that make them susceptible to ainahanges in industry conditions, which could effeeir ability to meet their contractual
obligations. The increasing consolidation of theaficial services industry will increase our coniaitn risk to counterparties in this
industry, and we will become more reliant on a $enalumber of institutional counterparties, whiattbincreases our risk exposure to any
individual counterparty and decreases our negogdéverage with these counterparties. Based oagagssment of business conditions that
could impact our financial results, we have detaedithat none of the Company’s customers or copattes represent significant
concentrations of credit risk.

Derivatives Counterparties

The risk associated with a derivative transads that a counterparty will default on paymedhi® to us. If there is a default, we may have
to acquire a replacement derivative from a diffeunterparty at a higher cost or may be unabfatba suitable replacement. Our
derivative credit exposure relates principallyriterest rate derivative contracts. Typically, weks® manage these exposures by contracting
with experienced counterparties that are investrgeade-rated. These counterparties consist of fmgacial institutions that have a
significant presence in the derivatives market.

Lender Counterparties

The risk associated with a debt transactidhasa counterparty will not be available to fuasdobligated under the terms of our revolver
facility. If funding under committed lines of creédire unavailable, we may have to acquire a replace credit facility from a different
counterparty at a higher cost or may be unabletbd suitable replacement. Typically, we seek &mage these exposures by contracting
with experienced large financial institutions andmitoring the credit quality of our lenders.

The Company manages its exposure to derivatiddender counterparties by continually monitgiits positions with, and the credit
quality of, the financial institutions that are coerparties to its financial instruments and dogsamticipate nonperformance by the
counterparties.




DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

Customers

The Company'’s trade receivables do not reptessignificant concentration of credit risk atfela31, 2009 due to the wide variety of
customers and markets in which the Company opeaaigsheir dispersion across many geographic areas.

2. RECENTLY ISSUED ACCOUNTING AND REPORTING PRONOUN CEMENTS
Accounting and Reporting Pronouncements Adopted
Fair Value Measurements

In September 2006, the FASB issued Statemenflbl7,Fair Value Measurements (“FAS 157”), which establishes the authoritative
definition of fair value, sets out a framework foeasuring fair value, and expands the requiredadisoes about fair value measurement. The
provisions of FAS 157 related to financial asseis kabilities as well as nonfinancial assets aallilities carried at fair value on a recurring
basis were adopted prospectively on January 1, 2688lid not have a material impact on the Commaoghsolidated financial statements.
In February 2008, the FASB issued FASB Staff Posi{ifFSP”) No. 157-2Fffective Date of FASB Statement No. 157 (“FSP 157-2"), which
delayed the effective date of FAS 157 for non-réngrmeasurements of non-financial assets anditiabito fiscal years beginning after
November 15, 2008 and interim periods within thiiseal years. Effective January 1, 2009, the Comgadopted the provisions of FAS 1
related to non-financial assets and liabilities suead at fair value on a non-recurring basis, whighbeing applied prospectively. The
adoption of FAS 157 for non-recurring measuremehtson-financial assets and liabilities did not @a/material impact on the Company’s
consolidated financial statements. Additional infiation related to fair value measurements is ireduid Note 5.

Business Combinations

In December 2007, the FASB issued StatementLAlt(R),Business Combinations (“FAS 141R"), which requires, among other matters,
that companies expense business acquisition trmsaosts; record an asset for in-process researdtdevelopment, which is expensed at
the time of the acquisition; record at fair valueacants for contingencies, including contingent édasation, as of the purchase date with
subsequent adjustments recognized in operatiorishwhaccounted for as an adjustment of purchase;pecognize decreases in valuation
allowances on acquired deferred tax assets in tpesawhich are considered to be subsequent ckangmnsideration and are recorded as
decreases in goodwill; and measure at fair valyenam-controlling interest in the acquired entEffective January 1, 2009, the Company
adopted the provisions of FAS 141R, which will Ipplged prospectively to new business combinatiamssammated on or subsequent to the
effective date. In April 2009, the FASB issued FI3R(R)-1,Accounting for Assets Acquired and Liabilities Assumed in a Business
Combination That Arise from Contingencies (“FSP 141R-1"), which amends and clarifies the aatimg, recording and measurement of
certain contingent assets acquired and liabildEsumed in a business combination. The provisibRSB 141R-1 were effective immediately
and required to be applied retrospectively to bessrcombinations that occurred on or after Janliag2909. While FAS 141R applies to new
business acquisitions consummated on or subsetutirg effective date, the amendments to FASB Siaité No. 109Accounting for
Income Taxes (“FAS 109”), with respect to deferred tax valuatafowances and liabilities for income tax uncertigis applies to changes in
deferred tax valuation allowances and liabilitiesihcome tax uncertainties recognized in prioritess acquisitions. The adoption of FAS
141R and FSP 141R-1 did not impact the Companyisaalated financial statements.

Non-controlling I nterests

In December 2007, the FASB issued FAS 160¢ckvkBtablishes accounting and reporting standardbé non-controlling interest in a
subsidiary, commonly referred to as minority insgrédmong other matters, FAS 160 requires thatcmmtrolling interests be reported within
the equity section of the balance sheet and tieaatiounts of consolidated net income or loss andatmated comprehensive income or loss
attributable to the parent company and the nonrobimg interests are clearly presented separatetfye consolidated financial statements.
Also, pursuant to FAS 160, where appropriate, l$gé be allocated to non-controlling interest®@ewhen that allocation may result in a
deficit balance. Effective January 1, 2009, the any adopted the provisions of FAS 160, which @&iadapplied prospectively, except for
the presentation and disclosure requirements, wdrietbeing applied retrospectively to all periogsspnted. Upon adoption of FAS 160, non-
controlling interests of $25 million as of DecemBa&r 2008 have been reclassified fr@ther noncurrent liabilities to Equity attributable to
non-controlling interestsin the equity section of the Condensed ConsolidBeldnce Sheets. Additionally, $40 million prevityuecorded as
Minority interests, net of tax during the three months ended March 31, 2008 hes kexlassified tdlet income attributable to non-controlling
interests and excluded from the captidtet income in the Condensed Consolidated Statements of OpagatiEarnings per share for all prior
periods is not impacted.

Disclosures about Derivative | nvestments and Hedging Activities

In March 2008, the FASB issued Statement Md, Disclosures about Derivative Instruments and Hedging Activities, an Amendment of
FASB Satement No. 133 (“FAS 161"), which amends and expands the disclsaquirements of FASB Statement No. 18&ounting for
Derivative Instruments and Hedging Activities (“FAS 133”), to include information about how andiyvan entity uses derivative instruments;
how derivative instruments and related hedged iterasaccounted for under FAS 133 and its relatetpretations; and how derivative
instruments and related hedged items affect atyentinancial position, financial performance, arash flows. The Company adopted the
provisions of FAS 161 effective January 1, 200% Télevant disclosures required by FAS 161 areided in Note 9
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

Determination of the Useful Life of I ntangible Assets

In April 2008, the FASB issued FSP No. 14D8termination of the Useful Life of Intangible Assets (“FSP 142-3"), which amends the
factors that should be considered in developingweth or extension assumptions used to determinegétil life of a recognized intangible
asset pursuant to FASB Statement No. Biidwill and Other Intangible Assets (“FAS 142"). Effective January 1, 2009, the Company
adopted the provisions of FSP 142-3, which areghapplied prospectively to intangible assets aeguan or subsequent to the effective date.
The Company'’s policy is to expense costs incuroecbhtractually renew or extend the terms of itangible assets. The adoption of FSP 142-
3 did not impact the Company’s consolidated finahsiatements.

Determining Whether I nstruments Granted in Share-Based Payment Transactions Are Participating Securities

In June 2008, the FASB issued FSP Emergingets¥ask Force (“EITF”) Issue No. 03-6Betermining Whether Instruments Granted in
Share-Based Payment Transactions Are Participating Securities (“FSP EITF 03-6-1"). The provisions of FSP EITF 63 became effective
for the Company on January 1, 2009. This FSP pesvitlat all outstanding unvested share-based paywmeamds that contain rights to non-
forfeitable dividends or dividend equivalents (wWiatpaid or unpaid) are considered participatimyisges. Because such awards are
considered participating securities, the issuintifyeis required to apply the two-class method ainputing basic and diluted earnings per
share retrospectively to all prior-period earnipgs share computations. The adoption of FSP EITFB-Q3lid not impact the Company’s
computation of earnings per share amounts for ¢hiegs presented.

Accounting for Collaborative Arrangements

In December 2007, the EITF issued EITF IssaeN-1,Accounting for Collaborative Arrangements (“EITF 07-1"). EITF 07-1 defines
collaborative arrangements and establishes acemuatid reporting requirements for transactions eetwparticipants in the arrangement and
third parties. A collaborative arrangement is atamtual arrangement that involves a joint opegaéintivity, for example an agreement to co-
produce and distribute programming with anotherimedmpany. Effective January 1, 2009, the Compatopted the provisions of EITF 07-
1, which are being applied retrospectively to allipds presented for all collaborative arrangemastsf the effective date. The relevant
disclosures required by EITF 07-1 are included ateNs.

Accounting and Reporting Pronouncements Not Yet Adated
Interim Disclosures about Fair Value of Financial I nstruments

In April 2009, the FASB issued FSP No. FAS -1I0dnd APB 28-1lnterim Disclosures about Fair Value of Financial Instruments (“FSP
No. FAS 10-1 and APB 28-1"). This FSP amends FASB Statementll§7,Disclosures about Fair Value of Financial Instruments, to
require disclosures about fair value of finanamstiuments in interim financial statements as aeglin annual financial statements. This FSP
also amends Accounting Principles Board Opinion 2&.Interim Financial Reporting , to require these disclosures in all interim ficiah
statements. The provisions of FSP No. FAS 107-1A#E 28-1 became effective for the Company on Apri2009, will be applied
prospectively beginning in the second quarter &2@nd are not expected to have a material impatte Company’s consolidated financial
statements.

3. CONSOLIDATION OF VARIABLE INTEREST ENTITIES

Discovery holds investments in multiple veetjrmost of which were determined to be varialtler@st entities. Pursuant to FIN 46R, it
was determined that Discovery is the primary bemafy of the ventures determined to be variablerggt entities and is required to
consolidate them accordingly. The following tabtevides a list of variable interest entities corgatied by Discovery as of March 31, 2009
and December 31, 2008.

Percentage o

Ownership

Ventures with the British Broadcasting Corporation:

JV Programs, LLC"JVF") 50%

Joint Venture Network, LLC*JVN") 50%

Animal Planet Europ 50%

Animal Planet Latin Americ 50%

People+Arts Latin Americ 50%

Animal Planet Asit 50%

Animal Planet Japa 33%
Other ventures:

Oprah Winfrey Networl 50%
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

During the three months ended March 31, 20@b2008, $4 million and $7 million, respectively,net income generated by the ventures
was allocated to other venture partners, whichneesrded as a componentNdt income attributable to non-controlling interestsin the
Condensed Consolidated Statements of Operations.

Ventures with the British Broadcasting Corporation

The Company and the British Broadcasting Cation (“BBC”) formed several cable and satelldtetision network ventures, other than
JVN, to produce and acquire factual-based confdr@.JVN venture was formed to provide debt fundmthe other ventures. In addition to
its own funding requirements, Discovery has assuthedBC'’s funding requirements, giving the Compangferential cash distribution for
these joint ventures. No cumulative operating leggnerated by the ventures were allocated to B@&®Bnon-controlling interests. In
accordance with the venture arrangement, no lassebe allocated to the BBC in excess of distritletaash to the BBC.

Pursuant to the venture agreements, the BBGhearight to require the Company to purchas@®E€’s interests in the People+Arts Latin
America venture and the Animal Planet venturegifain conditions are not met. Additional infornaatiregarding the BBC'’s put right is
disclosed in Note 10.

Oprah Winfrey Network

On June 19, 2008, Discovery entered into &&@3int venture with Oprah Winfrey and Harpo, Ifitiarpo”) to rebrand Discovery Health
Channel as OWN: The Oprah Winfrey Network (“OWN Wetk”). It is expected that Discovery Health Chanm#l be rebranded as the
OWN Network in early 2010. Pursuant to the arranginDiscovery will contribute its interest in tBéscovery Health Channel and certain
DiscoveryHealth.com content and Harpo will conttébthe Oprah.com website (which will serve as tla¢f@rm for the venture website) and
certain Oprah.com content. Discovery and Harpaegaired to make these contributions on the lawath unless it is mutually agreed that
certain contributions will be made prior to theriah date for the benefit of the venture.

Pursuant to the venture agreement, Discogecpmmitted to fund up to $100 million of the veawrts operations through September 2011.
To the extent funding the joint venture in exces$1®0 million is necessary, the Company may preadditional funds through a member
loan or require the venture to seek third partgriting. During the three months ended March 3192& Company funded $5 million of t
OWN Network’s operating costs.

Pursuant to the venture agreement, Harpoheasght to require the Company to purchase iterést in the OWN Network venture if
certain conditions are not met. Additional inforinatregarding Harpo’s put right is disclosed in &l&0.

4. DISCONTINUED OPERATIONS

In September 2008, as part of the Newhousesaion, DHC completed the spin-off to its shaleédéis of AMC, a subsidiary holding the
cash and businesses of DHC, except for certaimbsses that provide sound, music, mixing, souretesffand other related services. The
AMC spin-off did not involve the payment of any sitieration by the holders of DHC common stock aad structured as a tax free
transaction under Sections 368(a) and 355 of ttegrial Revenue Code of 1986, as amended. Theraavgain or loss related to the spin-off.
Subsequent to the AMC spin-off, the companies ngéo have any ownership interests in each otheppathte independently.

In September 2008, DHC sold its ownershipregts in AMSTS and AccentHealth for approximatefyndillion and $119 million,
respectively, in cash. AMSTS and AccentHealth veenaponents of the AMC business. It was determihatl AMSTS and AccentHealth
were non-core assets, and the sale of these coespans consistent with DHC's strategy to divest-core assets. The sale of these
companies resulted in pre-tax gains of approxinga@dimillion for AMSTS and $64 million for Accentldith, which were recorded at the
time of the dispositions. The Company has no caitigpinvolvement in the operations of AMSTS or Actidealth.

As there is no continuing involvement in theemtions of AMC, AMSTS, or AccentHealth, in accamde with FASB Statement No. 144,
Accounting for the Impairment or Disposal of Long-Lived Assets (“FAS 144”), revenues and expenses in the Conde@sedolidated
Statements of Operations for the three months eNtedh 31, 2008 have been adjusted to exclude aradomnthese companies. During the
three months ended March 31, 2008, these three amwiegpgenerated combined revenues of $174 milliba.combined net operating results
were break even for these three companies dursthtiee months ended March 31, 2008, and therdfwi,results of operations are not
separately presented as discontinued operatiahe i@ondensed Consolidated Statements of Operabiingains or losses on these
dispositions were recorded in the periods prese@adh flows from AMC, AMSTS, and AccentHealth havt been segregated as
discontinued operations in the Condensed Conselidatatements of Cash Flows. No interest expensailiecated to discontinued
operations for the periods presented herein simee twas no debt specifically attributable to didowed operations or that was required t
repaid following the dispositions.
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

5. FAIR VALUE MEASUREMENTS

In accordance with FAS 157, a fair value measent is determined based on the assumptiona timatrket participant would use in
pricing an asset or liability. FAS 157 also estsiidid a three-tiered hierarchy that draws a distindietween market participant assumptions
based on: (i) observable inputs such as quotedpiicactive markets (Level 1), (ii) inputs othleant quoted prices in active markets that are
observable either directly or indirectly (Level ahd (iii) unobservable inputs that require the @any to use present value and other
valuation techniques in the determination of falue (Level 3). The following table presents infation about assets and liabilities required
to be carried at fair value on a recurring basisfadarch 31, 2009.

Fair Value Measurements
as of March 31, 2009 Using:
Quoted Market Significant

Prices in Active Other Significant
Markets for Observable Unobservable
Total Fair Value as of Identical Assets Inputs Inputs
March 31, 2009 (Level 1) (Level 2) (Level 3)
(amounts in millions)
Assets:
Trading securitie: $ 33 % 33 % — 3 —
Available-for-sale securitie 15 15 — —
Derivatives (Note 9 3 — 3 —
Liabilities:
Derivatives (Note 9 (99 — (99) —
Deferred compensation pli (33 — (33 —
HSW International, Inc. liabilit (4) — 4 —
Redeemabile interests in subsidiaries (Note (49) — — (49)
$ (1349 $ 48 $ (139 3 (49
The following table presents information abasgets and liabilities required to be carriechmtvialue on a recurring basis as of
December 31, 2008.
Fair Value Measurements
as of December 31, 2008 Using:
Quoted Market Significant
Prices in Active Other Significant
Markets for Observable Unobservable
Total Fair Value as ol Identical Asset: Inputs Inputs
December 31, 200: (Level 1) (Level 2) (Level 3)
(amounts in millions)
Assets;
Trading securitie $ 36 $ 36 $ — $ —
Available-for-sale securitie 15 15 — —
Liabilities:
Derivatives (112 — (112 —
Deferred compensation pli (36) — (36) —
HSW International, Inc. liabilit (7 — (7) —
Redeemable interests in subsidiaries (Note (49 — — (49
$ (159 $ 51 $ (155 $ (49)

For assets that are measured using quoteesgriactive markets, the total fair value is thblighed market price per unit in active
markets multiplied by the number of units held withconsideration of transaction costs.
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DISCOVERY COMMUNICATIONS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

The fair value of derivative instruments, whionsists of interest rate and foreign currenalgbks, is determined using the published
market price of similar instruments with similar tonéties and characteristics, interest rate yieldres, and measures of interest rate volat
adjusted for any terms specific to that liabilitydanonperformance risk.

The fair value of the deferred compensati@mn piability is determined based on the fair vadfi¢he related investments elected by
employees.

The Company owns approximately 23 million sisajor 43%) of HSW International, Inc. (“HSWI"). &linvestment is accounted for using
the equity method. The Company has agreed to eftheistribute approximately 18 million of the M8 shares to the former shareholders of
HowStuffWorks.com, Inc. (“HSW")or (ii) sell approximately 18 million of the HSWhares and distribute substantially all proceedsies
of $0.37 per share to the former shareholders d/HBhe Company has recorded a liability for thiigdtion at fair value using a Black-
Scholes option pricing model. Decreases in thevigine of this liability were $3 million during thteree months ended March 31, 2009, w
was recorded as a componenitier non-operating income (expense), net in the Condensed Consolidated Statements of Opegatihere
were no changes in the fair value of this liabitityring the three months ended March 31, 2008.

The fair value of the redeemable intereswuinsidiaries is determined based upon an estinidte proceeds from a hypothetical sale of
the Channel Groups and a distribution of the prdsee the venture partners based on various ragidspreferences. Additional information
regarding the redeemable interests in subsidiagidisclosed in Note 10.

There were no changes in balances relategirtodlue measurements using significant unobséaviaputs during the three months ended
March 31, 2009 and 2008.
6. CONTENT RIGHTS

The following table presents a summary ofdbmponents of content rights.

March 31, December 31
2009 2008
(amounts in millions)

Produced content right

Completec $ 1,55¢ $ 1,42(

In-production 23€ 27C
Ce-produced content right

Completec 503 462

In-production 41 63
Licensed content right

Acquired 23¢€ 21¢

Prepaic 12 17
Content rights, at co: 2,58¢ 2,45(
Accumulated amortizatio (1,319 (1,219
Content rights, ne 1,27z 1,23¢
Current portior (80) (73
Non current portiol $ 1,197 $ 1,163

Amortization expense related to content rigteis $167 million and $154 million during the threenths ended March 31, 2009 and 2008,
respectively, which was recorded as a compone@bsifof revenues in the Condensed Consolidated Statements of OpasatAmortization
expense in 2009 included impairment charges of #i®omfor completed content and other chargesbfdllion related to the write-off of
content that was in production at the Company’s ll&works and International Networks segments. ififpairment charges and write-offs
were the result of management evaluating the Cogip@nogramming portfolio assets and concluding tteatain programming was no
longer aligned with the Company’s strategy and wad longer be aired.

The Company enters into collaborative co-poedlicontent right arrangements (“co-productiongigreby it obtains certain editorial and
distribution rights to content assets in returnftording production costs. The Company’s levelfolvement in co-productions ranges from
review of the initial production plan to detailediterial oversight through each stage of the préidacprocess. As the Company shares in the
variable risks and rewards of content creationsétm-productions are within the scope of EITF 07-1
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (continued)
(unaudited)

The Company capitalizes the net cost of calpctions and amortizes them in accordance witbatgent amortization policy. The
Company records cash receipts for distribution gatiing and royalty revenue that result from thpleitation of co-produced content rights
as gross revenue in accordance with EITF IssuéBd.9,Reporting Revenue Gross as a Principal versus Net as an Agent . The Company
generally does not allocate revenue to specifi¢azdrrights, and there were no royalty revenuesxpenses associated with co-production
partners during the three months ended March 319 20d 2008. However, the Company’s most significarproduction partner is the BBC
through the JVP, a consolidated joint venture disetl in Note 3. JVP recognized total third-partyaity revenue associated with co-
production rights of $5 million and $20 million ftwe quarters ended March 31, 2009 and 2008, regplyc

7. GOODWILL AND INTANGIBLE ASSETS
Goodwill

The following table presents a summary of@oenpany’s goodwill by reportable segment.

Commerce
Education,
U.S. International and
Networks Networks Other Total
(amounts in millions)

Balance as of December 31, 2( $ 5,56¢ $ 1,27 $ 49 $ 6,891
Foreign currency translation adjustme — (2 — (2
Balance as of March 31, 20 $ 5,56¢ $ 1,271 $ 49 $ 6,88¢

Intangible Assets

The following table presents a list of thegggarrying value of the Company’s intangible asaatl related accumulated amortization by
major category.

Weighted Average March 31, 2009 December 31, 200:
Amortization Period Accumulated Accumulated
(Years) Gross Amortization Net Gross Amortization Net

(amounts in millions)
Intangible assets subject to

amortization:

Trademark 6 $ 55 $ (25) $ 30 $ 55 $ (23 $ 32

Customer list: 23 55¢ (64) 494 611 (207) 504

Other 5 36 (26) 10 36 (24) 12
Total 64¢ (11%) 534 70z (154 54¢
Intangible assets not subject to

amortization:

Trademark: 16€ — 16¢ 16€ — 16¢
Total $ 817 $ (115) $ 70z $ 87C $ (154) $ 71¢

Amortization expense related to intangibleetssvas $14 million and $22 million during the thraonths ended March 31, 2009 and 2!
respectively.

The following table presents the Company'&weetie of its aggregate annual amortization expéorsatangible assets subject to
amortization for the remainder of 2009 and eactinefsucceeding four years based on the amountasfgible assets as of March 31, 2009.

April 1, 2009 —
December 31, 20C 2010 2011 2012 2013 Thereafter
(amounts in millions)
Amortization expens $ 42 $ 53 $ 33 $ 30 $ 26 $ 35C

The amount and timing of the estimated expeirséhe above table may vary due to future actijois, dispositions, or impairments.
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(unaudited)
8. DEBT
March 31, December 31
2009 2008
(amounts in millions)

$1.0 billion Term Loan A, due quarterly Decembef&@o October 201 $ 87E $ 93¢
$1.6 billion Revolving Loan, due October 2C 31t 31t
$1.5 billion Term Loan B, due quarterly Septemb@d2to May 201« 1,47t 1,47¢
7.45% Senior Notes, se-annual interest, due September 2 55 55
8.37% Senior Notes, se-annual interest, due March 20 22C 22C
8.13% Senior Notes, se-annual interest, due September 2 23t 23t
Floating Rate Senior Notes, semi-annual interest, @ecember 2012 (3.3% at March 31, 20I

and December 31, 200 a0 a0
6.01% Senior Notes, se-annual interest, due December 2! 39C 39C
Obligations under capital leas 64 67
Other notes payab 4 1
Subtotal 3,72¢ 3,78¢
Current portior (58¢€) (45¥%)
Long-term debt $ 3,133 $ 3,331

Discovery’s $1.5 billion Term Loan B is seaditey the assets of DCH, excluding assets held bi'®Gubsidiaries. The remaining Term
Loan A, Revolving Loans and Senior Notes are unsetu

The following table presents a summary of dahed and estimated debt payments excluding cdpdak obligations and other notes
payable for the remainder of 2009 and each ofdlceeeding four years based on the amount of débtamaling as of March 31, 2009.

April 1, 2009 —
December 31, 20C 2010 2011 2012 2013 Thereafter
(amounts in millions)
Long-term debr $ 37¢ $ 892 $ 23t $ 34C $ 15 $ 1,79

The Company uses derivative instruments toifpdd exposure to interest rate fluctuations tndebt. The Term Loans, Revolving
Facility, and Senior Notes contain covenants tegtiire the Company to meet certain financial rediod place restrictions on the payment of
dividends, sale of assets, borrowing level, mergerd purchases of capital stock, assets, andtmeass. The Company was in compliance
with all debt covenants as of March 31, 2009 andedber 31, 2008.

9. DERIVATIVE FINANCIAL INSTRUMENTS

The Company uses derivative financial instrots¢o modify its exposure to market risks fromraies in interest rates and foreign
exchange rates. The Company does not hold or itefinancial instruments for speculative tradmgposes.

The Company'’s interest expense is exposedtements in short-term interest rates. Derivatigruments, including both fixed to
variable and variable to fixed interest rate swaps,used to modify this exposure. The majoritthefCompany’s debt is variable rate and the
Company uses derivatives to effectively fix the amtoof interest paid. The variable to fixed inténede instruments are based on the three-
month LIBOR rate and have a total notional amod$203 billion and have a weighted average interatst of 4.68% at March 31, 2009. The
fixed to variable interest rate agreements hawgad motional amount of $50 million and have a vyl average interest rate of 5.82% at
March 31, 2009.

On January 29, 2009, the Company enterechwdcdb100 million forward starting swaps with fixpdy rates of 2.94% and 2.93%,
receiving the three-month LIBOR rate, starting J88e2010 and maturing on March 31, 2014. On M&&h2009, the Company entered into
a $50 million forward starting swap with a fixedypate of 2.75%, receiving the thresmnth LIBOR rate, starting June 30, 2010 and magy
on March 31, 2014. On March 4, 2009, the Companyiteated an unexercised interest rate swap putawtbtional amount of $25 million.

Of the total notional amount of $3.1 billiaminterest rate derivatives, a notional amount28®illion of these derivative instruments are
highly effective cash flow hedges. The change eftir value of derivatives designated as hedgistruments is reported as a component of
Accumulated other comprehensive loss on the Condensed Consolidated Balance Sheets.dsaoylportion of these instruments become
ineffective due to a restructuring in the Compardgbt, the monthly changes in fair value wouldédported as a component®@fher non-
operating income (expense), net on the Condensed Consolidated Statements of QuesaThe Company does not expect material hedge
ineffectiveness in the next twelve months. The iiemg $860 million in interest rate derivatives eawt been designated for hedge
accounting under FAS 133. The change in the fdirevaf derivatives not designated as hedging instmnis is reported as component of
Other non-operating income (expense), net on the Condensed Consolidated Statements of Qgesat
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(unaudited)

The foreign exchange instruments used to hémgégn currency fluctuations for our non-U.S. mi®ns are spot, forward, and option
contracts. Additionally, the Company enters into-aesignated forward contracts to hedge non-ddéaominated cash flows and foreign

currency balances. At March 31, 2009, the notiamabunt of foreign exchange derivative contracts $&kmillion. These derivative

instruments have not been designated for hedgeuating under FAS 133.

The following tables present the notional ant@and fair value of the Company’s derivatives fslarch 31, 2009.

Balance Sheet Locatior

Asset Derivatives

Notional

Fair Value

Derivatives not designated as hedging instrumemie uFAS 133
Prepaid expenses and

(amounts in millions)

Foreign exchange contra— short termr(d) other current asse $ 6 $ —
Interest rate contrac— long term() Other noncurrent asse 50 3
Total asset derivative $ 56 $ 3
() Derivative instruments with contractual matuviithin one year
(@  Derivative instruments with contractual matugreater than one ye:
Liability Derivatives
Balance Sheet Location Notional Fair Value
(amounts in millions)
Derivatives designated as hedging instruments uRA&r 133:
Interest rate contrac— short ternr®) Other current liabilitie $ 56( $ 16
Interest rate contrac— long term() Other noncurrent liabilitie 1,71(C 48
Total derivatives designated as hedging instrumemter FAS 13. 2,27( 64
Derivatives not designated as hedging instrumemig uFAS 133
Interest rate contrac— short tern(l Other current liabilitie 43¢ 10
Foreign exchange contra— short term(?) Other current liabilitie 18 1
Interest rate contrac— long term( Other noncurrent liabilitie 37¢ 24
Total derivatives not designated as hedging instntsiunder FAS 1: 82¢ 35
Total liability derivatives® $ 3,09¢ $ 99

1) Derivative instruments with contractual maturitythin one year
(@) Derivative instruments with contractual maturitggter than one yee
3 Includes net fair value of credit risk associatethwiscovery of $(4) million as of March 31, 20(
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The following table presents the impact ofietive instruments on the Condensed Consolidataté®ent of Operations for the
Company’s derivatives in cash flow hedging relatups for the three months ended March 31, 2009.

Location of Pretax

Gain (or Loss) Amount of Pretax Gain
Location of Pretax Amount of Pretax Recognized in Income or (Loss) Recognized il
Amount of Pretax Gain (or Loss) Gain or (Loss) on Derivative Income on Derivative
Derivatives in FAS Gain or (Loss) Reclassified from Recognized from (Ineffective Portion (Ineffective Portion and
133 Cash Flow Recognized in OC Accumulated OCI Accumulated OCI and Amount Excluded Amount Excluded
Hedging on Derivative into Income into Income from Effectiveness from Effectiveness
Relationships (Effective Portion) (Effective Portion) (Effective Portion) Testing) Testing)

(amounts in millions)
Other non-operating income

Interest rate contrac ~ $ ) Interest expens  $ (12 (expense), ne $ 1

The following table presents the impact ofietive instruments on the Condensed Consolidataté®ents of Operations for the
Company’s derivatives not designated as hedgirtguiments for the three months ended March 31, 2009.

Location of Pretax
Gain or (Loss)

Derivatives Not Recognized in Amount of Pretax Gain or (Loss
Designated as Hedgint Income on Recognized in Income or
Instruments under FAS 133 Derivative Derivatives
(amounts in millions)
Interest rate contracts Other non-operating
income (expense), r $ 5
Other non-operating
Foreign exchange contrac income (expense), r 5
Total $ 10

Credit-Risk-Related Contingencies

Certain of the Company’s derivative instrunsectintain provisions that require the Company toplg with the credit agreements
executed in connection with its outstanding Termam.é and Term Loan B. Under the terms of the e@fyination event provision specified
in the derivative contracts, if the Company is @fadilt under the credit agreements or if the craglieements are terminated, the
counterparties to the derivative instruments caxlercise their option to early termination and dawlquest immediate settlement on all of
their outstanding derivative contracts with us.t@ierderivative contracts give rise to an earlynigation event and are considered to be in
default upon the default of the credit agreemduditsler the credit agreements, the Company will beeiiault upon the occurrence of certain
cross-default events, such as failure to make patsnehen due in respect to any indebtedness exageditain threshold amounts.

Substantially all of our derivative instrumgatre in a liability position as of March 31, 200®e aggregate fair value of all derivative
instruments with credit-risk-related contingenttégas that are in a liability position on March 2009 was $99 million. If the credit-risk-
related contingent feature underlying these agreéneere triggered on March 31, 2009, the Compaay be required to settle the contracts
at their fair value.

10. REDEEMABLE INTEREST IN SUBSIDIARIES
People+Arts Latin America and Animal Planet ChannelGroup

As disclosed in Note 3, Discovery and the Bi@e formed several cable and satellite televis&tork joint ventures to develop and
distribute programming content. Under certain teoutiined in the contract, the BBC has the rigtgrgwhree years, commencing
December 31, 2002, to put to the Company its istera: (i) People+Arts Latin America, and/or @grtain Animal Planet channels outside of
the U.S. (the “Channel Groups”), in each case feoalae determined by a specified formula. In Jap2&09, the BBC requested that a
determination be made whether such conditions bagarred with respect to both Channel Groups d&eaember 31, 2008. The contractual
redemption value is based upon an estimate ofrieepds from a hypothetical sale of the Channeu@@nd a distribution of the proceeds
to the venture partners based on various rightpegfgrences. As the Company has funded all opaafrom inception of the ventures
through December 31, 2008, the Company believestthas accumulated rights and preferences ingsxoéthe fair market value of the
Channel Groups. However, due to the complexitigh@®fedemption formula, the Company has accruedninority interest to an estimated
negotiated value of $49 million as of both March 3009 and December 31, 2008. Changes in the assumspsed to estimate the
redemption value could materially impact curreninestes. The Company recorded no accretion togtiemption value during the three
months ended March 31, 2009 and 2008.
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OWN Network

As disclosed in Note 3, Discovery and Harpeehformed a venture to rebrand Discovery Healthrehas OWN: The Oprah Winfrey
Network. Pursuant to the venture agreement, Digggwevided a put right to Harpo which is exercigadin four separate put exercise di
within 12.5 years of the venture’s formation datke put arrangement provides Harpo with the rightefjuire Discovery to purchase its 50%
ownership interest at fair market value up to aimaxn put amount. The maximum put amount ranges é@tv$100 million on the first put
exercise date up to $400 million on the fourth gxercise date. As of March 31, 2009, no amounte haen recorded for this put right as the
Company has not yet contributed its interest ircBi@ry Health Channel and Harpo has not yet cantibthe Oprah.com website to the
OWN Network venture.

11. OTHER COMPREHENSIVE INCOME (LOSS)

Accumulated other comprehensive loss included in the Condensed Consolidated BalancetShegects the aggregate of foreign currency
translation adjustments and unrealized holdinggjaird losses on available-for-sale securities angative instruments.

The change in the componentg®ofumulated other comprehensive loss, net of taxes, is summarized as follows:

Unrealized Holding

Foreign (Losses) Gains Accumulated
Currency on Securities Other
Translation and Derivative Comprehensive
Adjustments Instruments Loss
Balance as of December 31, 2( $ 47 $ (32) $ (78)
Other comprehensive (loss) incol (10 3 (7)
Balance as of March 31, 20 $ (57) $ (28) $ (85)

The components @ither comprehensive (loss) income are reflected in Discovery’s Consolidated StatemefEquity. The following table
summarizes the tax effects related to each compariOther comprehensive (Ioss) income.

Before-tax Tax Net-of-tax
Amount Benefit (Expense) Amount
(amounts in millions)

Three months ended March 31, 20

Foreign currency translation adjustme $ (17) $ 7 $ (10

Unrealized gains on securities and derivative iménts, ne 5 (2 3
Other comprehensive lo $ 12) $ 5 $ (7)
Three months ended March 31, 2008 (reci

Foreign currency translation adjustme $ 7 $ (3) $ 4

Unrealized losses on securities and derivativelunstnts, ne (14 6 (8)
Other comprehensive lo $ (7 $ 3 $ (4

12. SHARE-BASED COMPENSATION

The Company has various plans it assumed B&@ and DCH in connection with the Newhouse TratisacUnder these plans the
Company is authorized to grant share-based awareimployees and nonemployees. Prior to Septemh@008, DCH maintained the
Discovery Appreciation Plan (the “DAP Plan”) angé tHowStuffWorks.com Plan (the “HSW Plan”). The DRRn is a long-term incentive
plan under which eligible employees received castiesl unit awards. The HSW Plan is a long-terneittive plan assumed with the
acquisition of HSW for the benefit of the subsigliaremployees. The DAP Plan and the HSW Plan coetio exist subsequent to the
Newhouse Transactio

Prior to September 18, 2008, DHC maintainedRiscovery Holding Company 2005 Incentive Plamr, Biscovery Holding Company
2005 Non-Employee Director Incentive Plan (colleely the “Incentive Plans”), and the Discovery Holfi Company Transitional Stock
Adjustment Plan (the “Transitional Plan”). There autstanding awards under the Transition PlantHeu€Company has no ability to issue
new awards under this plan. The Company grantsdsitarits employees under Incentive Plans, which imelude stock options, restricted
shares, restricted stock units, stock appreciatgins (“SARs”), and cash awards that are subpethé provisions of FASB Statement No. 123
(R), Share-Based Payment (“FAS 123R"). Most awards previously granted by Dd@ler these plans that were outstanding at the dinthe
Newhouse Transaction were fully vested and wereedead into securities of Discovery in connectiotivthe Newhouse Transaction. T
Incentive Plans and the Transitional Plan contilouexist subsequent to the Newhouse Transaction.
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All share-based compensation information fier three months ended March 31, 2008 is presemnted as-converted basis as if the
Newhouse Transaction had occurred on January B,

DAP Plan

The DAP Plan is a long-term incentive planemahich eligible employees receive cash settlédawards. The awards consist of a
number of units which represent an equivalent nurobshares of common stock with a base price éstadl by the Company. Although the
DAP Plan was a DCH plan, through September 17, 2080&alue of the unit awards was based on the pfi©®HC’s Series A common sto«
As the unit awards were indexed to the stock offaroentity, DCH accounted for the unit awards e$vdtives pursuant to FAS 133.
Accordingly, DCH remeasured the fair value of cansting unit awards each reporting period untillegteént. Compensation expense,
including the change in fair value, was attribusthg the straight-line method during the vestirggd. Changes in the fair value of the unit
awards that occurred subsequent to the vestinggerére recorded as adjustments to compensatias ioathe period in which the change
occurs.

In connection with the Newhouse Transacti@tldsed in Note 1, effective September 18, 200D#E Plan was amended such that
outstanding unit awards and new unit awards grambelér that plan are based on Discovery’s SeriesmtAmon stock. Accordingly,
beginning on September 18, 2008, outstanding wards and new unit awards granted under the DAPR lPdste been accounted for pursuant
to the provisions of FAS 123R. Because the unitrdeare cash settled they are considered lialigiruments under FAS 123R. Therefore,
the Company continues to remeasure the fair vdloatstanding unit awards each reporting period settlement. Compensation expense,
including the change in fair value, is attributesihg the straight-line method during the vestinggee Changes in the fair value of the unit
awards that occur subsequent to the vesting par®decorded as adjustments to compensation coste period in which the change occurs.
The Company does not intend to grant additionat-castled unit awards, except as may be requirezbhtract or to employees in countries
where stock option awards are not permitted.

Unit awards vest in 25% increments each year a four year period from the grant date. Addiéilly, upon voluntary termination of
employment, the Company distributes 100% of vestétlbenefits if employees agree to certain comti@qrovisions.

The fair value of each unit award granted urtide DAP Plan is determined using the Black-Scholgtion-pricing model. The following
table presents a summary of the weighted averagyergtions used to determine the fair value of emihaward as of March 31, 2009 and
December 31, 2008.

March 31, December 31
2009 2008
Risk-free interest rat 0.74% 0.5€%
Expected term (year: 1.3¢ 1.3¢
Expected volatility 54.8/% 37.8%

Dividend yield — —

A summary of the unit awards activity for theee months ended March 31, 2009 is presentedvbelo

Weighted Average

Unit Weighted Average Contractual Life Aggregate
Awards Grant Price (years) Intrinsic Value
(in millions) (in millions)
Outstanding as of December 31, 2( 20.C $ 18.9¢
Granted 1.t 14.3¢
Exercisec (2.5) 16.9:
Forfeited (0.9 18.8¢
Outstanding as of March 31, 20 18.7 18.8¢ 1.3¢ $ 28

The Company made cash payments totaling $ioménd $12 million, respectively, during the tarmonths ended March 31, 2009 and
2008 to settle vested unit awards issued unddp#fe Plan.
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Incentive Plans

Stock Options

Stock options are granted with exercisegg equal to, or in excess of, the fair markét@at the date of grant. Generally, stock opt
vest either in 33/ 3% increments each year over three years or in 26%inents each year over a four year period beginome year after
the grant date and expire three to ten years frentéate of grant. Certain stock option awards jpi@¥or accelerated vesting upon an election
to retire pursuant to the Company’s incentive planafter reaching a specified age and years ofcser

The fair value of each stock option grantedarrthe Incentive Plans is determined using thelBfcholes option-pricing model. The
following table presents a summary of the weiglateerage assumptions used to determine the granfalatialue of stock options awarded
during the three months ended March 31, 2009.

Three Months

Ended
March 31, 2009
Risk-free interest rat 1.52%
Expected term (year: 3.24
Expected volatility 47.96%
Dividend yield —
A summary of option activity for the three nio;mended March 31, 2009 is presented below.
Weighted Average
Weighted Average Contractual Life Aggregate
Options Exercise Price (years) Intrinsic Value
(in millions) (in millions)
Outstanding as of December 31, 2( 10.¢ $ 14.43
Granted 7.8 15.3¢
Outstanding as of March 31, 20 18.7 14.8: 5.64 $ 24
Exercisable as of March 31, 20 .2 13.8i 3.01 7

The weighted-average fair value of stock amtigranted during the three months ended MarcB@19 was $5.35. There were no material
stock option exercises during the three monthsceiizrch 31, 2009 and 2008.

Stock Appreciation Rights

SARs are granted with exercise prices equtdddair market value at the date of grant. SAR#le the recipient to receive a payment in
cash equal to the excess value of the stock oedpdke price specified in the grant. Most SAR graotsist of two separate vesting tranches
with the first tranche that vested 100% on March2l®9 and the second tranche vesting 100% on MgcB010. The first tranche expires
one year after vesting. All SARs in the seconddhenare automatically exercised on March 15, 20p®n vesting, grantees may exercise
SARs included in the first tranche at any time pteoMarch 15, 2010.

Cash-settled SARs are liability instrumentadcordance with FAS 123R. Accordingly, the Compeamgeasures the fair value of
outstanding SARs each reporting period until setflet. Compensation expense, including the chantgrimalue, is attributed using the
straight-line method during the vesting period. @s in the fair value of liability instruments tlwcur subsequent to the vesting period are
recorded as adjustments to compensation coste ipetiod in which the change occurs.

The fair value of each SAR granted under tioehtive Plans is determined using the Black-Sehofgion-pricing model. The following
table presents a summary of the weighted-averagergstions used to determine the fair value of &R as of March 31, 2009 and
December 31, 2008.

March 31, December 31
2009 2008
Risk-free interest rat 0.57% 0.371%
Expected term (year: 0.97 1.2C
Expected volatility 65.2% 39.8%

Dividend yield — —
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A summary of SAR activity for the three mon#gmled March 31, 2009 is presented below.

Weighted Average

Weighted Average Contractual Life Aggregate
SARs Grant Price (years) Intrinsic Value
(in millions) (in millions)
Outstanding as of December 31, 2( 515 $ 14.4(
Granted 0.7 14.7¢
Exercisec (0.2) 14.2:
Forfeited 0.9 14.5¢
Outstanding as of March 31, 20 5.8 14.4¢ 0.97 $ 91
Exercisable as of March 31, 20 2.€ 14.4¢ 0.9¢ 4.1

Share-Based Compensation Expense

The following table presents a summary of stidrased compensation expense (benefit) and dieddbx (benefit) expense, by award
type, recognized by the Company during the threethwended March 31, 2009 and 2008.

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
Stock options $ 5 $ —
Stock appreciation righ 13 —
HSW Plan 1) 5
DAP award units 20 (41
Total impact on operating incon $ 37 $ 36)
Tax (benefit) expense recogniz $ (19 $ 22

Compensation expense associated with all dkesed awards is recorded as a componeBd lbfg, general and administrative expenses i
the Condensed Consolidated Statements of OperafibesCompany classifies as a current liabilityititensic value of DAP unit awards a
stock appreciation rights that are vested or vattdme vested within one year. The intrinsic valuBAP unit awards that were classified as a
current liability at March 31, 2009 and December Z108 was $17 million and $4 million, respectivelfe intrinsic value of stock
appreciation rights that were classified as a cufiability at March 31, 2009 and December 31,20@&s $9 million and $1 million,
respectively.

13. EXIT AND RESTRUCTURING COSTS

The Company incurred $3 million of exit andtracturing costs during the three months endedtMad, 2009. The costs were primarily
incurred by Corporate and the International Netw@igment for employee relocation and terminatomtsc The purpose of restructuring v
to better align Discovery’s organizational struetwith the Company’s strategic priorities and tgpend to continuing changes within the
media industry.
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The following table presents a summary of ¢esnn the Company’s liability with respect to exitd restructuring costs during the three
months ended March 31, 2009.

Employee
Contract Relocations/
Termination Costs Terminations Total

(amounts in millions)
Liability as of December 31, 20( $ 6 $ 18 $ 24
Net accrual: — 3 3
Cash paic (1) (10) (12)
Remaining liability as of March 31, 20( $ 5 $ 11 $ 16

As of March 31, 2009, exit and restructurietated accruals expected to be paid within one tggaling $11 million were classified as a
component ofAccounts payable and accrued liabilitiesin the Condensed Consolidated Balance Sheets. dhmp&hy does not expect to incur
significant additional costs with respect to thpadicular activities.

14. INCOME TAXES

The Company’s income tax expense was $70anidind $110 million during the three months endedidi 31, 2009 and 2008,
respectively. The Company'’s effective tax rate @@% and 60% for the three months ended March 319 28d 2008, respectively. The
Company’s effective tax rate for the three montidesl March 31, 2009 differed from the federal inedax rate of 35% primarily due to
state taxes, offset by the impact of non-contrgliinterests in consolidated partnerships.

The Company effective tax rate for the three months endedcki&id, 2008 differed from the federal income tae &t 35% primarily du
to DHC's recognition of $23 million of deferred taxpense related to its investment in DCH prich®wNewhouse Transaction (net of tax
benefit from intangible asset amortization relatethe spin-off of Travel Channel in 2007). In actance with ARB 51, DHC and DCH are
combined in the Company'’s financial statements$ teeiNewhouse Transaction had occurred on Jariy&§08. DHC’s book basis in DCH
is increased by its share of DCH's net income lfierquarter. However, DHC'’s tax basis remains theesa

During the three months ended March 31, 26@9Company reclassified $29 million of deferrax liabilities to U.S. federal and state
taxes payable in order to recapture certain acatelértax deductions that the Company determineddvmat qualify as accelerated
deductions.

There have been no significant changes t€trapany’s reserves for uncertain tax positionsesDecember 31, 2008.

15. NET INCOME PER SHARE

Basic net income per share is computed byitiginet income by the weighted average numbehaifes outstanding during the period.
The weighted average number of shares outstandiripé three months ended March 31, 2009 includesdvery’s Series A, B, and C
common shares, as well as Discovery’s Series AGandnvertible preferred shares. Preferred shaemealuded in the weighted average
number of shares outstanding when calculating batfic and diluted income per share for the threethsoended March 31, 2009 as the
common and preferred shares participate equabiyyndividends paid. The weighted average numbshaffes outstanding for the three
months ended March 31, 2008 represent only theéamdsg shares of Discoves/Series A, B, and C common stock, as though thvehidese
Transaction was consummated on January 1, 200frifer@ shares are excluded from the weighted aeemagber of shares outstanding
when calculating both basic and diluted incomegbare for the three months ended March 31, 20@08egsreferred shares are a new security
issued September 18, 2008 in connection with theHdeise Transaction and were not exchanged witbdhenon shares of the Company’s
predecessor, DHC.

Diluted net income per share adjusts basiénoetme per share for the dilutive effects of stopkions, restricted stock units, and stock
settled stock appreciation rights, only in the pésiin which such effect is dilutive. For the threenths ended March 31, 2009, options to
purchase nine million common shares were exclud®d the calculation of diluted net income per shaeause their inclusion would have
been anti-dilutive. Additionally, the net incomer glare calculation for the three months ended Madg 2009 excludes any contingently
issuable preferred shares placed in escrow forlwgpecific conditions have not yet been met. Dubéarelative insignificance of other
dilutive securities in 2009 and 2008, their inatusdoes not impact net income per share.

16. ADDITIONAL FINANCIAL INFORMATION
Cash Flows
The following tables present a summary ofaiartash payments made and received.

Three Months Ended
March 31,
2009 2008
(recast)
(amounts in millions)

Cash payments made for interest expe $ 60 $ 73




Cash payments made for income ta
Cash payments received for income tax reft
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Other non-operating income (expense), net

The following table presents a summary ofdgbmponents oOther non-operating income (expense), net.

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
Equity in earnings of unconsolidated affilia $ 1 $ —
Unrealized gains (losses) on derivative instrumenet 11 (16)
Realized losses on derivative instruments, (6) —
Other, ne 2 —
Total other no-operating income (expense), | $ 8 $ (16

17. RELATED PARTY TRANSACTIONS

The Company identifies related parties asstos in its consolidated subsidiaries, the Comisgjeynt venture partners and equity
investments, and the Company’s executive manageamehdlirectors and their respective affiliates.nBections with related parties typically
result from distribution of networks, mainly withe Discovery Japan, Inc. and Discovery Channel @ajaint ventures, production of
content primarily with BBC affiliates, and servidesolving satellite uplink, systems integratiomigination and post-production.

The following table presents a summary of heds related to transactions with related partiemd the three months ended March 31,
2009 and 2008.

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
Revenues (e $4 $7
Operating costs and expenses 4 15

(@ Revenues for the three months ended MarcB(&I8 exclude $9 million for related party trangaws that were recorded by AMC,
which was spu-off effective January 1, 200

(b) Operating costs and expenses for the threghm@&nded March 31, 2008 include disbursemer8 aiillion to an entity that is no
longer a related party following the Newhouse Taatisn.

The following table presents a summary of taunding balances from transactions with relatetiggas of March 31, 2009 and December
31, 2008.

March 31, December 31
2009 2008
(amounts in millions)
Accounts receivabl $4 $12

18. COMMITMENTS AND CONTINGENCIES

As more fully described in the Company’s 2@0hual Report on Form 10-K, the Company and itsiliarries lease offices, satellite
transponders, and certain equipment under capithbperating lease arrangements. The Company Wasas@évestments in joint ventures.
From time-to-time the Company agrees to fund theragions of the ventures on an as needed basiCdimpany has long-term
noncancelable lease commitments for office spadeegnipment, studio facilities, transponders, viesiand operating equipment. Content
commitments of the Company not recorded on thenisalaheet include obligations relating to prograngmdevelopment, programming
production and programming acquisitions and tatemtracts. Other commitments include obligationpuchase goods and services,
employment contracts, sponsorship agreements ansitiission services. A majority of such fees ag@bple over several years, as part of the
normal course of business.

In December 2007, Discovery acquired HSW ad8.8% interest in HSWI. Pursuant to the termdefagreement, Discovery has the
option to: (i) distribute the HSWI stock to therfwgr HSW shareholders, or (ii) sell the HSWI stonl distribute substantially all proceeds in
excess of $0.37 per share to the former HSW shhtefso Discovery recognized a liability of $4 noli at March 31, 2009 for its estimated
obligation with respect to the HSWI shares to thvenier HSW shareholders.
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In addition to the amounts disclosed above Gbmpany has committed to fund up to $100 milbbthe OWN Network venture’s
operations through September 2011 as discussedta3\

In connection with the Newhouse TransactioHI» outstanding stock options were converted #téek options or stock settled stock
appreciation rights of Discovery, in accordancehiite terms of the agreements governing the Neveh@rensaction. Additionally,
Advance/Newhouse received shares of Discovery'®Sérand Series C convertible preferred stockhénevent that the stock options that
were converted in connection with the Newhouse Jaation are exercised, Advance/Newhouse is entitledceive additional shares of the
same series of convertible preferred stock. The @2my has placed approximately 1.6 million shargsreferred stock into an escrow accc
for this anti-dilution provision. In the event ttatares are released from escrow to Advance/Newhthes distribution would be accounted
for as a dividend measured at the fair value olutinggerlying shares as of the Newhouse Transactita d

In the normal course of business, the Comasypending claims and legal proceedings. It i®theion of the Company’s management,
based on information available at this time, tt@ienof the other current claims and proceedingshaile a material effect on the Company’s
consolidated financial statements.

19. REPORTABLE SEGMENTS INFORMATION

The Company has three reportable segments:N&t8/orks, consisting principally of domestic aabhd satellite television network
programming, web brands, and other digital seryibgernational Networks, consisting principallyinfernational cable and satellite
television network programming; and Commerce, Etdanaand Other, consisting principally of e-compesrcatalog, sound production, and
domestic licensing businesses.

Prior to the Newhouse Transaction (see Noentl)related AMC spin-off (see Note 4), DHC hae¢hreportable segments: Creative
Services Group, which provided various technical ereative services necessary to complete prinpipalography into final products suct
films, trailers, shows, and other media; Networkv@es Group, which provided the facilities andvéses necessary to assemble and
distribute programming content for cable and braatioetwork; and DCH, as a significant equity mdtimyvestee. In connection with the
Newhouse Transaction, DHC sj-off its interest in AMC, which included the CreagiServices Group segment, except for CSS, and the
Network Services Group segment. The discontinuedtadjpns of the Creative Services Group and Netanices Group segments hi
been excluded from the reportable segment infoongiresented below.

The CSS business, which remains with Discogahsequent to the Newhouse Transaction and AMEGdfiis included in the
Commerce, Education, and Other segment. In accoedaith ARB 51, the financial results of both DH@JaDCH have been combined in
Discovery’s financial statements as if the Newholismsaction occurred January 1, 2008. Accordirthly,Commerce, Education, and Other
segment information for March 31, 2008 includes ants for CSS since January 1, 2008.

The accounting policies of the reportable segisiare the same as those described in the sunafnsignificant accounting policies, exc
that certain inter-segment transactions that angredted at the consolidated level are not elingdait the segment level as they are treated
similar to third-party sales transactions in defaeing segment performance. Inter-segment transasteimarily include the purchase of
advertising and content between segments. Intansegtransactions are not material to the periodsgnted.

The Company evaluates the operating performahits segments based on financial measuresagisdvenues and adjusted operating
income before depreciation and amortization (“AtkdsOIBDA"). Adjusted OIBDA is defined as revenuess cost of revenues and selling,
general and administrative expense excluding (ika@market share-based compensation expensangiytization of deferred launch
incentives, (iii) restructuring and impairment apes, and (iv) gains (losses) on asset dispositidasagement uses Adjusted OIBDA to
assess the operational strength and performarnitesd#gments. Management uses this measure toogerating results, perform analytical
comparisons, identify strategies to improve perfamge and allocate resources to each segment. Thpady believes Adjusted OIBDA is
relevant to investors because it allows them tdyaeaoperating performance of each segment usimgdme metric management uses and
also provides investors a measure to analyze apgnaerformance of each segment against histodiate. The Company excludes mark-to-
market compensation expense and restructuringrapdiiment charges from the calculation of AdjustéBDA due to their volatility or non-
recurring nature. The Company also excludes thet@ation of deferred launch incentive paymentsdose these payments are infrequent
and the amortization does not represent cash pagrirethe current reporting period. Because Adiisd#BDA is a non-GAAP measure, it
should be considered in addition to, but not a siits for, operating income, net income, cash flmavided by operating activities and other
measures of financial performance reported in atzowre with U.S. GAAP.

The Company'’s reportable segments are detedrbased on: (i) financial information reviewedtbyg chief operating decision maker
(“*CODM"), the Chief Executive Officer, (ii) interhnananagement and related reporting structure, @ithe basis upon which the CODM
makes resource allocation decisions.
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The following tables present summarized finanaformation for each of the Company’s reporeabégments.

Revenues by Segment

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
U.S. Networks $ 50¢ $ 484
International Network 25E 26¢€
Commerce, Education, and Ott 49 40
Corporate and int-segment elimination 4 19
Total revenue $ 817 $ 80¢

There were no material inter-segment trangastduring the three months ended March 31, 20622608.

Adjusted OIBDA by Segment

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
U.S. Networks $ 27t $ 25¢
International Network 96 80
Commerce, Education, and Ott 6 —
Corporate and int-segment elimination (48 (39
Total adjusted OIBD# $ 32¢ $ 301

Reconciliation of Total Adjusted OIBDA to Total Operating Income

Three Months Ended

March 31,
2009 2008
(recast)
(amounts in millions)
Total adjusted OIBD# $ 32¢ $ 301
(Expense) income arising from Ic-term incentive plan awards (mi- to-market) 32 36
Depreciation and amortizatic (38) 47
Amortization of deferred launch incentiv (14) (27)
Exit and restructuring charg (3 —
Total operating incom $ 24z $ 26€
Total Assets by Segment
March 31, December 31
2009 2008
(amounts in millions)
U.S. Networks $ 1,83: $  1,84(
International Network 1,01z 1,04:
Commerce, Education, and Ot} 10€ 11t
Corporate 7,524 7,48¢
Total asset $10,47¢ $ 10,48

Total assets allocated to “Corporate” in thewe table includes the Company’s goodwill balaae¢he financial reports reviewed by the
Companys CODM does not include an allocation of goodvaleach reportable segment. Goodwill by reportadtgrent is disclosed in Nc
7.

20. SUBSEQUENT EVENTS

In April 2009, Discovery announced a propoS@eb0 joint venture with Hasbro to rebrand Discgvéids as a new multi-platform
children’s venture leveraging a strong base ofledtial property to compete more meaningfullyhie kids market. Hasbro will acquire its
ownership for approximately $300 million. It is eeghed that Discovery Kids will be rebranded in $keeond half of 2010. The joint venture



expected to close in the summer of 2009 and issuby customary closing conditions, including reseey regulatory approvals. There cal
no assurance that such approvals will be obtained.
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ITEM 2. Management'’s Discussion and Analysis of Fiancial Condition and Results of Operations.

Cautionary Note Concerning Forward-Looking Statemeths

Certain statements in this Quarterly ReporForm 10-Q constitute forward-looking statementthimithe meaning of the Private
Securities Litigation Reform Act of 1995, includistatements regarding our business, marketing pachting strategies, integration of
acquired businesses, new service offerings, firgpcospects, and anticipated sources and usexpalt Where, in any forward-looking
statement, we express an expectation or belief Agure results or events, such expectation debisl expressed in good faith and believe
have a reasonable basis, but there can be no assutat the expectation or belief will result erdchieved or accomplished. The following
include some but not all of the factors that cazddse actual results or events to differ materfatign those anticipated:

continued deterioration in the macroeconomic emvirent;
the inability of advertisers or affiliates to rempayment to us in a timely manner or at

general economic and business conditions andindtrends including the timing of, and spendimg feature film, television and
television commercial productio

spending on domestic and foreign television atikiag and spending on domestic and foreign fiust-&ind existing content
libraries;

the regulatory and competitive environment of thduistries in which we, and the entities in whichheee interests, opera
continued consolidation of the broadband distrifmutind movie studio industrie

uncertainties inherent in the development of newirmss lines and business stratec

integration of acquired operatior

uncertainties associated with product and sed@selopment and market acceptance, including ¢hveldpment and provision of
programming for new television and telecommuniaatitechnologies

changes in the distribution and viewing of telemisprogramming, including the expanded deploymépeosonal video recorde
video on demand and IP television and their impadelevision advertising revent

rapid technological change

future financial performance, including availalyijiterms and deployment of capit
fluctuations in foreign currency exchange rates goidtical unrest in international marke
the ability of suppliers and vendors to deliverdwots, equipment, software and servi
the outcome of any pending or threatened litigal

availability of qualified personne

the possibility of an industry-wide strike or ethjob action affecting a major entertainment inidusnion, or the duration of any
existing strike or job actior

changes in, or failure or inability to comply fjitgovernment regulations, including, without liatibn, regulations of the Federal
Communications Commission, and adverse outcomes ifegulatory proceeding

changes in the nature of key strategic relatiorsshiih partners and joint venture

competitor responses to our products and sendecesthe products and services of the entities iiclnive have interest
threatened terrorist attacks and ongoing militartyoa in the Middle East and other parts of theldic

reduced access to capital markets or significaareases in costs to borrow; ¢

a failure to secure affiliate agreements or renefalich agreements on less favorable te
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For additional risk factors, please see oundai Report on Form 10-K for the year ended Decer8hbe2008 filed with the Securities and
Exchange Commission on February 26, 2009 (SECN&1€001-34177). These forward-looking statementssarch risks, uncertainties and
other factors speak only as of the date of thisr@ug Report, and we expressly disclaim any oliayaor undertaking to disseminate any
updates or revisions to any forward-looking statententained herein, to reflect any change in ogpeetations with regard thereto, or any
other change in events, conditions or circumstanoeshich any such statement is based.

Overview

We are a leading global media and entertainm@mpany that provides original and purchasednamgning across multiple distribution
platforms in the United States and approximately dther countries, including television network&edhg customized programming in 35
languages. Our strategy is to optimize the distidiny ratings and profit potential of each of ouaded channels. We own and operate a
diversified portfolio of website properties and etldigital services and develop and sell consumérealucational products and media sound
services in the United States and internation&llg.operate through three divisions: (1) U.S. Neksp(2) International Networks, and
(3) Commerce, Education, and Other.

Our media content is designed to target kelfesnce demographics and the popularity of our @egning creates a reason for advertisers
to purchase commercial time on our channels. Audieatings are a key driver in generating advedisevenue and creating demand on the
part of cable television operators, direct-to-haméDTH” satellite operators and other content distributordeliver our programming to th
customers. The current economic conditions, andcanginuation of these adverse conditions, may g affect the economic prospects of
advertisers and could alter their current spenginagyities.

In addition to growing distribution and advsirig revenue for our branded channels, we aresidon growing revenue across new
distribution platforms, including brand-aligned wetoperties, mobile devices, video-on-demand anddivand channels, which serve as
additional outlets for advertising and affiliatdesa and provide promotional platforms for our peogming. We also operate internet sites,
such as HowStuffWorks.com, providing supplementals, information and entertainment content thagigmned with our television
programming.

U.S. Networks

U.S. Networks is our largest division, whichrs and operates 11 cable and satellite channelsding Discovery Channel, TLC and
Animal Planet, as well as a portfolio of websitegerties and other digital services. U.S. Netwailks provides distribution and advertising
sales services for Travel Channel and distribusienvices for BBC America and BBC World News. U.&tWorks derives revenue primarily
from distribution fees and advertising sales, whiomprised 49% and 48%, respectively, of revenuéhis division for the three months
ended March 31, 2009 and 46% and 49%, respectif@lyhe three months ended March 31, 2008. Dutieggthree months ended March 31,
2009 and 2008, Discovery Channel, TLC and AnimahEt collectively generated 76% and 78% of U.Swigks total revenue, respective
U.S. Networks earns distribution fees under mudtyaffiliation agreements with cable operatorsH®perators and other distributors of
television programming. Distribution fees are basedhe number of subscribers receiving programmiigpn the launch of a new channel,
we may initially pay distributors to carry such ohal (such payments are referred to as “launchmingss”), or may provide the channel to
the distributor for free for a predetermined lengthime. Launch incentives are amortized on agtitdline basis as a reduction of revenue
over the term of the affiliation agreement. U.Strks sells commercial time on our networks andsites. The number of subscribers to
our channels, the popularity of our programming andability to sell commercial time over a grodchannels are key drivers of advertis
revenue.

Several of our domestic networks, includingd@ivery Channel, TLC and Animal Planet, are culyafistributed to substantially all of the
cable television and direct broadcast satellite é®in the U.S. Accordingly, the rate of growth irBUdistribution revenue in future periods is
expected to be less than historical rates. Ourr ait®. Networks are distributed primarily on theithl tier of cable systems and equivalent
tiers on DTH platforms and have been successfuidrimizing their distribution within this more liteid universe. There is, however, no
guarantee that these digital networks will eveable to gain the distribution levels or advertisiates of our major networks. Our contractual
arrangements with U.S. distributors are reneweagmegotiated from time to time in the ordinary cauof business.

U.S. Networks’ largest single cost is the afgtrogramming, including production costs forgimal programming. U.S. Networks
amortizes the cost of original or purchased prognarg based on the expected realization of reveesialting in an accelerated amortization
for Discovery Channel, TLC and Animal Planet ardight-line amortization over three to five yeass the remaining networks.

I nternational Networks

International Networks manages a portfolielodnnels, led by the Discovery Channel and Aninfeth€t brands that are distributed in
virtually every pay-television market in the wotltough an infrastructure that includes major openal centers in London, Singapore, New
Delhi and Miami. International Networks’ regiongderations cover most major markets and are orgdiige four locally-managed regional
operations covering the U.K.; Europe (excludingthK.), Middle East and Africa (‘EMEA"); Asia-Padif, and Latin America. International
Networks currently operates over 100 unique distiim feeds in 35 languages with channel feedoouiged according to language ne:
and advertising sales opportunities. Most of thésdin’s channels are wholly owned by us with tikeeption of (1) the international Animal
Planet channels, which are generally joint ventimaghich the British Broadcasting Corporation (“8B owns 50%, (2) People + Arts,
which operates in Latin America and Iberia as &6Qeint venture with the BBC and (3) several ctedarn Japan, Canada and Poland, w
operate as joint ventures with strategically impotiocal partners
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Similar to U.S. Networks, the primary sourcésevenue for International Networks are distribntfees and advertising sales, and the
primary cost is programming. International Netwoekecutes a localization strategy by offering higlality shared programming with U.S.
Networks, customized content, and localized schesduila our distribution feeds. During the three therended March 31, 2009 and 20
distribution revenue represented approximately 9% 67% of the divisios’operating revenue, respectively, and continuegliver growtr
in markets with the highest potential for pay t&d&n expansion.

Advertising sales are increasingly importanthte division’s financial success. Internatiordévision markets vary in their stages of
development. Some, notably the U.K., are amongrbe advanced digital multi-channel television neéskn the world, while others remain
in the analog environment with varying degreesngéstment from operators in expanding channel égpaicconverting to digital. In
developing pay TV markets, we expect to see adbegtirevenue growth from subscriber growth, oualization strategy, and the shift of
advertising spending from broadcast to pay TV elatively mature markets, such as the U.K., thevtitalynamic is changing. Increased
penetration and distribution are unlikely to drie@id growth in those markets. Instead, growthdweatising sales will come from increasing
viewership and advertising pricing on our existpay-TV networks and launching new services, eithgray-TV or free television
environments.

Our international businesses are subjectionaber of risks including fluctuations in currerexchange rates, regulatory issues, and
economic and political instability. Changes in afighese areas could adversely affect the perfocmannthe International Networks.

International Networks’ priorities include m#ining a leadership position in nonfiction andaia fictional entertainment in international
markets and continuing to grow and improve thegreréince of the international operations. Theserifige will be achieved through
increased distribution, expanding local advertisiates capabilities, creating licensing and digjtalwth opportunities, and improving
operating efficiencies by strengthening programnang promotional collaboration between U.S. andriwtional Network groups.

Commerce, Education, and Other

In February 2009 we announced our plan tosttiam our commerce business to a royalty modekehy providing for growth in
profitability and reducing the financial risk ofldong significant product inventories. As such, wdl outsource the commerce direct-to-
consumer operations including our commerce webstated marketing, product development and futidht to a third party in exchange for
royalties. We expect to complete the transitiothsnsecond quarter of 2009. Our new structure Gorcommerce business will enable us to
continue offering high quality Discovery Blu-Raydastandard definition DVD programming as well asgnenerchandise categories
leveraging both licensed and make and sell prodd¢tisough we expect this new structure to fadiéitgrowth in operating income, we exp
an initial reduction in top-line revenue contrilmitj as well as a reduction in direct operating esps in 2009. Commerce will continue to
grow our established brand and home video licensusinesses to further expand our national presieriaey retailers. Our commerce
operations continue to add value to our televisissets by reinforcing consumer loyalty and creatipprtunities for our advertising and
distribution partners.

Our education business is focused on our diceschool streaming distribution subscriptionvéegs as well as our benchmark student
assessment services, publishing and distributindcdopy content through a network of distributiorachels including online, catalog and
dealers. Our education business also participatagrowing sponsorship and global brand and cofitamsing business.

With the completion of the Newhouse Transaciiothe prior year, the operating results of tleafive Sound Services (“CSS”)
businesses, which provide sound, music, mixing daffects and other related services under bramaauch as Sound One, POP Sound,
Soundelux and Todd A-O, are reported in the ComeydEducation, and Other segment for the three nsamded March 31, 2009 and 2008.
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The Newhouse Transaction

On September 17, 2008, we were formed asudt ifsDHC and Advance/Newhouse Programming Pastripr(“Advance/Newhouse”)
combining their respective interests in Discovanyg axchanging those interests with the Company*“{tleevhouse Transaction”). The
Newhouse Transaction provided, among other thilogshe combination of DH's 66 2 / 3 % interest with Advance/Newhouse’s 331%
interest in DCH. The Newhouse Transaction was cetaglas follows:

. On September 17, 2008, DHC completed the spitedfs shareholders of Ascent Media CorporatidhMC”), a subsidiary holding
cash and all of the businesses of its wholly-owsdsidiaries except for CSS (which businesses redawith us following the
completion of the Newhouse Transaction) (*AMC spir-off”);

. On September 17, 2008, immediately following AMC spin-off, DHC merged with a transitory mergebsidiary of the Company,
and DHC's existing shareholders received common stockeoCiimpany; an

. On September 17, 2008, immediately following EH¢C exchange of shares for ours, Advance/Newhoastibuted its interests in
us and Animal Planet to us in exchange for shafresioSeries A and Series C convertible prefertedisthat are convertible at any
time into our common stock, which at the transactiate represented c-third of the outstanding shares of our common st

As a result of the Newhouse Transaction, weaire the successor reporting entity to DHC undeSecurities Exchange Act of 1934, as
amended (the “Exchange Act”). Because Advance/Nesdavas a one-third owner of Discovery prior todbmpletion of the Newhouse
Transaction and is a one-third owner of us immedjgbllowing completion of the Newhouse Transagtithere was no effective change in
ownership. Our convertible preferred stock doeshave any special dividend rights and only a damigliquidation preference.
Additionally, Advance/Newhouse retains significgatticipatory special class voting rights with resjpto certain matters that could be
submitted to stockholder vote. Pursuant to FindWaaounting Standards Board (“FASB”) Technical Btih No. 85-5ssues Relating to
Accounting for Business Combinations (“FTB 85-5"), for accounting purposes the Newhotisgnsaction was treated as a non-substantive
merger, and therefore, the Newhouse Transactiorrecasded at the investor’s historical basis (set=N).

The following table summarizes the definedn®concerning the various Discovery entities inetlich this analysis:

Entity Reference
Discovery Communications, Inc. (post Newhouse Taiatisn) Discovery, we, or u

Discovery Communications Holding, LL DCH

Discovery Holding Compan DHC

Ascent Media Corporatia AMC

Advance/Newhouse Programming Partner: Advance/Newhous

Creative Sound Servici CSS

Results of Operations — Three Months Ended March 312009 and 2008

For financial reporting purposes, we are tiexessor reporting entity to DHC. Because therenwasffective change in ownership, in
accordance with Accounting Research Bulletin Nq.Gahsolidated Financial Statements (“ARB 517), as amended, paragraph 11, both DHC
and DCH were consolidated in our financial stateimies if the transaction had occurred on Janua2®d8. For purposes of analyzing DGH’
business in this management’s discussion and asalys have presented our consolidated operatsgtssfor March 31, 2008 consistent
with our financial statement presentation sinceNba/house Transaction is treated as effectivelywerg in the first quarter of 2008.

The 2008 financial information has been resaghat the basis of presentation is consistetht that of the 2009 financial information.
This recast reflects (i) the gross combined finahiciformation of both DHC and DCH as though theMdeuse Transaction was
consummated on January 1, 2008, (ii) adjustmentsvenues and expenses to exclude amounts for Atatia Corporation, Ascent Media
Systems & Technology Services, LLC, and Ascent M&ZANS, LLC, which were disposed of in Septembd&@nd (iii) the adoption of
FASB Statement No. 160lon-controlling Interests in Consolidated Financial Statements, an Amendment of ARB No. 51 (“FAS 160") (see
Note 2).

The following discussion of our results of cgg@ns is presented in two parts to assist thdareia better understanding our operations.
first section is an overall discussion of our cditstted operating results. The second section dedia more detailed discussion of revenue
and expense activity of our three reportable segsn&hS. Networks, International Networks, and Canee, Education, and Other.
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The following table represents the comparisbour Condensed Consolidated Statement of Opasafar the three months ended
March 31, 2009 and 2008, respectively, for purpaseiscussion and analysis of our operations:

Revenues
Distribution
Advertising
Other

Total revenue

Operating costs and expens
Cost of revenues, excluding depreciation and amsaditin listed belov
Selling, general and administrati
Depreciation and amortizatic
Exit and restructuring charg

Total operating costs and expen

Operating incom:
Interest expens
Other nor-operating income (expense), |

Income before income tax
Provision for income taxe

Net income
Less: Net income attributable to r-controlling interest:
Net income attributable to Discovery Communicatidns.

Net income per share attributable to Discovery Camigations, Inc. stockholder

Basic
Diluted

Weighted average number of shares outstani
Basic

Diluted
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Three Months Ended
March 31,

2009

(amounts in millions, except
per share amounts)

$ 42t
301
91

817

25¢
281
38

w

57¢

242
(67

[0¢]

19¢
7

:

12¢

(4)
$ 11¢c

D

©“
o
N
m

©“
o
N
m

3

42z
427

3

2008 % Change

(recast)

$ 40z 6%
304 (1)%
10z (12)%
80¢ 1%
242 5%
251 12%
47 (19%
54C 6%
26¢ (10)%
(69) (17)%
(16) 15(%
184 5%
(110) (36)%
74 66%
(40) (90)%

$ 34 25(%

$ 0.17 13%%

$ 0.12 13%%
282 50%
282 50%
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Revenues . Our consolidated revenues increased $8 millioniferthree months ended March 31, 2009 when compéthdhe same
period in 2008. Distribution revenues increased $#Bon for the three months ended March 31, 2@@&n compared with the same period
in the prior year. The increase in distributioneewues are primarily due to annual price increasgsired by contract for U.S. Networks
combined with International Networks’ subscribeowth, offset by a $17 million unfavorable impaairfr foreign exchange. Advertising
revenues decreased $3 million for the three mosrtided March 31, 2009 from the comparable peridderprior year, and is primarily
attributed to a $12 million unfavorable impact fréoneign exchange offset by higher viewership fothbU.S. Networks and International
Networks. Other revenues decreased $12 milliotHferthree months ended March 31, 2009 when compeéted®008, primarily due to
decrease in sales of tRbanet Earth DVD through a joint venture, offset by an increaseevenues from the direct-to-consumer business in
our Commerce, Education, and Other business segment

Cost of revenues . Cost of revenues, which includes content amortimadind other production-related expenses in additialistribution
and merchandising costs, increased $11 millionHerthree months ended March 31, 2009 when compar2@08. The increase in cost of
revenues was primarily due to a $19 million incesgscontent amortization in the U.S. Networks segtitoupled with a $6 million increase
in content amortization for International Network$iese increases were partially offset by a $1%anifavorable impact from foreign
exchange.

SHling, general and administrative . Selling, general and administrative expenses, winiclude certain personnel, marketing and other
general and administrative expenses, increasedi#iBon for the three months ended March 31, 20@®rf the comparable period in 2008,
primarily due to a $68 million increase in expenagsing from long-term incentive plans, partiadffset by a $34 million decrease in
personnel and marketing costs and a decreasefespional fees. Expenses arising from long-terraritive plans are largely related to our
unit-based, long-term incentive plan, the Discovgppreciation Plan (“DAP” or “LTIP”), which is inded to the value of our Series A
common stock. The change in unit value of LTIP alsas recorded as expense arising from long-teoenitive plans over the period
outstanding. Because our Series A common stock pr@reased 13% during the three months ended MarcB009, we recorded $32 milli
of expense arising from long-term incentive plansry the period compared to a $36 million benafising from long-term incentive plans
for the three months ended March 31, 2008. Initseduarter of 2009 and fourth quarter of 2008jikle new hires and promoted employees
received stock options that vest in four equalaliistents, and those employees with LTIP units Wested between September 18, 2008 and
March 14, 2009 received cash-settled stock apgreciawards that expire in March 2010. In March 200e made annual grants to eligible
employees which consisted of options to purchaaeestof Series A common stock which vest in thremual installments beginning on the
first anniversary of the grant date and expire 3&&rs after the grant date. We do not intend tkenaalditional caslsettled stock appreciati
awards, except as may be required by contract emgloyees in countries where stock option awarel:mat permitted.

Depreciation and amortization . Depreciation and amortization expense decreasexil$dn for the three months ended March 31, 2009
compared to the prior year period. The decreadadéso a decline in amortization expense resuftiogn lower intangible asset balances in
first quarter of 2009 compared to the same quart2f08.

Interest expense. Interest expense decreased $12 million for theethrenths ended March 31, 2009 when compared wétlsdame period
in 2008 primarily due to a $324 million decreasawerage debt outstanding coupled with an overdtehse in our average interest rates.

Other non-operating income (expense), net . Other non-operating income (expense), net incledesinrealized gains and losses from
derivative transactions as well as other non-opegaxpenses net of non-operating income. Otherapmrating income (expense), net
increased $24 million for the three months endedch&1, 2009 compared to the same period in 20@8apily due to a change in unrealized
gains and losses from derivative transactions. fesalt of derivative mark-to-market adjustments,recognized net unrealized gains of
$11 million during the three months ended MarchZX)9 and net unrealized losses of $16 millionrduthe three months ended March 31,
2008. Refer to Note 9 to the condensed consolidatadcial statements for a more detailed discusefoour derivative transactions.

Provision for income taxes . Provision for income taxes was $70 million for theee months ended March 31, 2009 and $110 milbon
the three months ended March 31, 2008. Our effedtix rate was 36% and 60% for the three monthecehthrch 31, 2009 and 2008,
respectively. Our effective tax rate for the thneenths ended March 31, 2009 differed from our fabi@come tax rate of 35% primarily due
to state taxes, offset by the impact of non-cohtilinterests in consolidated partnerships. Ofeative tax rate for the three months ended
March 31, 2008 differed from our federal income tate of 35% primarily due to DHC'’s recognition$#3 million of deferred tax expense
related to its investment in DCH prior to the Newbe Transaction (net of tax benefit from intangdmeortization related to the spin-off of
Travel Channel in 2007). DHC's book basis in DChhisreased by its share of DCH’s net income forgharter. However, DHC'’s tax basis
remains the same.
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Net income attributable to non-controlling interests . Net income attributable to non-controlling intesestpresents the portion of earnings
which are allocable to the non-controlling partnefr$4 million and $40 million for the three montigsded March 31, 2009 and 2008,
respectively. The decrease in net income attridetibnon-controlling interests for the three manéimded March 31, 2009 is primarily a
result of profits allocated to non-controlling peats prior to the Newhouse Transaction.

Operating Division Results

As noted above, our operations are divided fihtee reportable segments: U.S. Networks, Intenma Networks and Commerce,
Education, and Other. Corporate expenses primaoifyist of corporate functions, executive managémet administrative support services.
Corporate expenses are excluded from segmentsédsidnable executive management to evaluate lassgagment performance based upon
decisions made directly by business segment exesutDperating results exclude mark-to-market shased compensation expense,
restructuring and impairment charges, and gairsséls) on asset dispositions, consistent with @ameat reporting. Refer to Note 19 to the
condensed consolidated financial statements feud&on on our segments.

We evaluate the operating performance of egnents based on financial measures such as revandeadjusted operating income be
depreciation and amortization (“Adjusted OIBDA")djusted OIBDA is defined as revenues less costwémues and selling, general and
administrative expense excluding (i) mark-to-matere-based compensation expense, (ii) amortizafideferred launch incentives,

(iii) restructuring and impairment charges, and ¢ains (losses) on asset dispositions. Manageusast Adjusted OIBDA to assess the
operational strength and performance of our segsn&fanagement uses this measure to view operasgts, perform analytical
comparisons, identify strategies to improve perfamoe and allocate resources to each segment. \Iidegeb@ldjusted OIBDA is relevant to
investors because it allows them to analyze opeygerformance of each segment using the samecnedinagement uses and also provides
investors a measure to analyze operating perforenaheach segment against historical data. We dgatark-to-market compensation
expense and restructuring and impairment charges fine calculation of Adjusted OIBDA due to thedlatility or non-recurring nature. We
also exclude the amortization of deferred launcemive payments because these payments are iefregnd the amortization does not
represent cash payments in the current reportinggeBecause Adjusted OIBDA is a n@AAP measure, it should be considered in add
to, but not a substitute for, operating income,inebme, cash flow provided by operating activiéesl other measures of financial
performance reported in accordance with U.S. GAAP.

Three Months Ended

March 31,
2009 2008 % Change
(amounts in millions)
(recast)
Revenues
U.S. Networks $ 50¢ $ 484 5%
International Network 25E 26€ (4%
Commerce, Education, and Ot} 49 40 23%
Corporate and intersegment eliminatic 4 19 (79%
Total revenue 817 80¢ 1%
Cost of revenue®) (259) (242) 5%
Selling, general and administrati() (249) (287) (13)%
Add: Amortization of deferred launch incentiv() 14 21 (33)%
Adjusted OIBDA $ 32¢ $ 301 9%

@) Cost of revenues and selling, general and adtratiiee expenses exclude depreciation and amadizahcome (expense) arising from
long-term incentive plan awards (m«-to-market), and exit and restructuring charg

@  Amortization of deferred launch incentives argued in distribution revenues for U.S. GAAP rejay, but are excluded from
Adjusted OIBDA.
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Adjusted OIBDA:
U.S. Networks
International Network
Commerce, Education, and Ot}
Corporate and intersegment eliminatic
Total adjusted OIBD/
Income (expense) arising from Ic-term incentive plan awards (mi-to-market)
Depreciation and amortizatic
Exit and restructuring charg
Amortization of deferred launch incentiv

Total operating incom

U.S. Networks

Revenues
Distribution
Advertising
Other
Total revenue
Cost of revenue
Selling, general and administrati
Add: Amortization of deferred launch incentiv
Adjusted OIBDA
Income (expense) arising from Ic-term incentive plan awards (mi-to-market)
Depreciation and amortizatic
Amortization of deferred launch incentiv

Operating incom:
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Three Months Ended

March 31,
2009 2008
(amounts in millions)
(recast)
$ 27¢ $ 25¢
96 80
6 _
(48) (37)
32¢ 301
(32) 36
(38) (47)
3 —
(14 (21
$ 24z $ 26¢

Three Months Ended

March 31,
2009 2008
(amounts in millions)
(recast)
$ 24¢ $ 224
244 23¢
17 21
50¢ 484
(131) (116€)
(109) (120)
6 10
27¢ 25¢
1 (5)
(8 (14
(6 (19
$ 262 $ 22¢

% Change

7%
20%
NM
(30)%
9%
(189%
(19%
NM
(33%
(10)%

% Change

11%
2%
(19)%
5%
13%
(9)%
(40)%
7%
12(%
(43)%
(40)%
14%




DISCOVERY COMMUNICATIONS, INC.
MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS — (continued)

Revenues . Total revenues increased $25 million for the thremths ended March 31, 2009, when compared witi 200marily due to
an increase in distribution revenues of $24 millawer the period, driven by annual contractual iateeases and increases in average paying
subscription units, principally from networks cadion the digital tier. Contra revenue items inetilich distribution revenues, such as launch
amortization and marketing consideration, decre&8ewatillion for the three months ended March 3102@hen compared with 2008.
Advertising and other revenues increased $1 mifi@rhe three months ended March 31, 2009, whempeoed with the prior year, primarily
due to higher pricing and increased ratings offgdbwer cash sellouts and a reduction in otheemeres generated by our Digital Media
businesses, when compared with the correspondiagy@ar periods.

Cost of revenues . For the three months ended March 31, 2009, castveinues increased $15 million when compared Wi82primarily
due to an increase in content amortization expen$&9 million. The increase in content amortizatexpense was primarily driven by
increased carryover amortization from higher conitevestment of $12 million and content impairmeharges of $7 million.

SHling, general and administrative expenses . Total selling, general and administrative expemtgseased $11 million for the three moi
ended March 31, 2009, when compared with 2008.ekpenses for the three months ended March 31, i2@0fle $6 million in selling,
general and administrative expenses related to @¥iish were not incurred in the first quarter of 80&xcluding the impact of OWN,
selling, general and administrative expenses dsece®l7 million which was primarily a result of lempersonnel and marketing costs as
as lower overhead costs for Digital Media.

Adjusted OIBDA. Adjusted OIBDA increased $17 million for the thmenths ended March 31, 2009 when compared with .ZD@8
increase reflects a $25 million increase in reveraféset by a $4 million increase in operating s@stid a $4 million decrease in amortization
of deferred launch incentives, which are added badkdjusted OIBDA.

I nternational Networks

Three Months Ended

March 31,
2009 2008 % Change
(amounts in millions)
(recast)
Revenues
Distribution $ 177 $ 17¢€ (1)%
Advertising 57 65 12)%
Other 21 23 (9)%
Total revenue 25k 26€ (4)%
Cost of revenue (92 (95) (3)%
Selling, general and administrati (75) (102 (26)%
Add: Amortization of deferred launch incentiv 8 11 (27)%
Adjusted OIBDA 96 80 20%
Depreciation and amortizatic (10 (9) 11%
Exit and restructuring charg @ — NM
Amortization of deferred launch incentiv (8) (17) (27)%
Operating incom: $ 77 $ 60 28%

Revenues . Total revenues decreased $11 million for the timeaths ended March 31, 2009, when compared witl8 20ven by an
unfavorable impact from foreign exchange of $32iamil of which $17 million related to distributimevenues. Excluding the unfavorable
impact of foreign exchange, distribution revenueseased $16 million due to subscriber growth inE&vand Latin America primarily as a
result of a 17% increase in average paying suligmnipinits in those regions for the three monthdgeehMarch 31, 2009 when compared with

2008.
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Advertising revenues decreased $8 milliorttierthree months ended March 31, 2009, when compeith 2008, primarily as a result of a
$12 million unfavorable impact of foreign exchange&cluding the unfavorable impact of foreign exoj@nmadvertising revenues increased
$4 million in EMEA and Latin America primarily due higher viewership combined with an increasedsstiber base.

Cost of revenues . Cost of revenues decreased $3 million for the thmeaths ended March 31, 2009, when compared wiil 2@riven by
favorable foreign exchange of $15 million, pargialffset by a $6 million increase in content amgation expense due to continued
investment in original productions and languageaamgzation to support additional local feeds foowth in local ad sales and a $3 million
increase in distribution costs.

SHling general and administrative expenses . Selling, general and administrative expenses deete®27 million for the three months
ended March 31, 2009, when compared with 2008. d&isease was primarily driven by a $12 milliondiable impact of foreign exchange
and a $12 million decrease in marketing and perslocosts.

Adjusted OIBDA. Adjusted OIBDA increased $16 million for the thmenths ended March 31, 2009 when compared with .ZD@8
increase reflects a $30 million decrease in opagatosts offset by an $11 million decrease in reesrand a $3 million decrease in
amortization of deferred launch incentives, whioh added back to Adjusted OIBDA.

Commerce, Education, and Other

Three Months Ended

March 31,
2009 2008 % Change
(amounts in millions)
(recast)
Revenues
Other $ 49 $ 40 23%
Total revenue 49 40 23%
Cost of revenue (28) (25) 12%
Selling, general and administrati (15) (15) 0%
Adjusted OIBDA 6 — NM
Depreciation and amortizatic (D) (2) (50)%
Operating incom: $ 5 $ (2 35(%

Revenues . Commerce, Education, and Other total revenuesasexd$9 million for the three months ended Marg2809 when
compared with the prior period due to an increaseammerce revenues of $4 million from the salgeéntory to a third party as part of the
transition of our Commerce business to a royaltgehdn addition, revenues for the Education bussriacreased by $4 million as the core
streaming business continued to grow. CSS reveinaesased $2 million. As we transition our Commesasiness to a royalty model, we
expect an initial reduction in revenue contributiaa well as a reduction in direct operating expens

Cost of revenues . Cost of revenues increased $3 million for the thnemths ended March 31, 2009, due to higher cdstsld inventory
for Commerce and higher production costs for CSS.

Slling, general and administrative expenses . Selling, general and administrative expenses wechanged for the three months ended
March 31, 2009.

Adjusted OIBDA. Adjusted OIBDA increased $6 million for the threemths ended March 31, 2009 when compared with ZDio8.
increase reflects a $9 million increase in reveroffset by a $3 million increase in operating costs
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Corporate and | ntersegment Eliminations

Three Months Ended

March 31,
2009 2008 % Change
(amounts in millions)
(recast)
Revenues
Other $ 4 $ 19 (79)%
Total revenue 4 19 (79%
Cost of revenue 2 (6) (67)%
Selling, general and administrati (50) (50) 0%
Adjusted OIBDA (48) (37) (30)%
Income (expense) arising from Ic-term incentive plan awards (mi-to-market) (33 41 (180)%
Depreciation and amortizatic (19 (22 (14)%
Exit and restructuring charg (2) — NM
Operating incomi $ (102 $ (18 (467)%

Corporate is mainly comprised of ancillaryerues and expenses from a joint venture, corptuatdions, executive management and
administrative support services. Consistent withsagment reporting, corporate expenses are extluden segment results to enable
executive management to evaluate business segmedatpance based upon decisions made directly binbss segment executives.

Corporate revenues decreased $15 millionh®three months ended March 31, 2009, when compétk®008, primarily due to
decreased ancillary revenues from a joint ventuhmse primary sales were of tRanet Earth DVD during the three months ended
March 31, 2008. Corporate cost of revenues deadedéenillion, for the three months ended MarchZ&109, driven by a reduction of cost of
revenues by the joint venture.

Liquidity and Capital Resources
Sources of Cash

Our principal sources of liquidity are caskhaind, cash flows from operations and borrowingdenmur credit facilities. We anticipate that
our cash flows from operations, existing cash, @glivalents and borrowing capacity under our nangl credit facility are sufficient to me
our anticipated cash requirements for at leashéxt 12 months.

Total Liquidity at March 31, 2009. As of March 31, 2009, we had approximately $1.4dwilof total liquidity, comprised of $142 million
in cash and cash equivalents and the ability toowoapproximately $1.2 billion under our revolviogedit facilities.

Cash Provided by Operations. For the three months ended March 31, 2009, our pashded by operating activities was $140 million
compared to $67 million for the same period in 2608/en by an increase of $49 million in net in@and an improvement in working
capital, net of cash.

Debt Facilities. Our committed debt facilities include two term Isaa revolving loan facility and various seniorespayable. The secc
term loan was entered into on May 14, 2007 for &llllon in connection with the exchange of DCH aoin stock with Cox
Communications Holding, Inc. (the “Cox Transactiprfotal commitments of these facilities were $dillon at March 31, 2009. Debt
outstanding on these facilities aggregated $3libbiat March 31, 2009, providing excess debt amlity of $1.2 billion.

We currently have fixed the interest rate lommnajority of our outstanding debt. The anticigdtderest payments, together with the
scheduled principal payments, due over the nextgesawithin the available capacity on our comnditigcilities. Although we have adequate
liquidity to fund our operations and to meet oubtdgervice obligations over the next 12 monthspves seek to arrange new financing in the
current year in advance of the maturity of our dability in 2010.

DCH'’s $1.5 billion term loan is secured byatsets, excluding assets held by its subsidiariesremaining term loan, revolving loan and
senior notes are unsecured. The debt facilitieta@@eovenants that require the respective borrewemeet certain financial ratios and place
restrictions on the payment of dividends, salesskss, additional borrowings, mergers, and purcheeapital stock, assets and investments.
We were in compliance with all debt covenants aslafch 31, 2009.
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Uses of Cash

During the three months ended March 31, 2008 primary uses of cash were cash payments fdenbof $179 million, mandatory
principal payments under our bank facilities antigenotes totaling $66 million and capital expeuacks of $20 million. During the three
months ended March 31, 2008, our primary usessif e&re mandatory principal payments under our facikties and senior notes totaling
$184 million, cash payments for content of $151liam| and capital expenditures of $22 million.

In 2009, we expect our uses of cash to becappately $445 million for debt repayments, $260iom for interest expense, and
$60 million for capital expenditures. We will albe required to make payments under our LTIP asaedbr stock appreciation rights issued
under our Incentive Plans. Amounts expensed andipaynder the LTIP and for stock appreciationtagisued under our Incentive Plans
are dependent on future annual calculations ofwatites which are primarily affected by changesunstock price, changes in units
outstanding, and changes to the plan.

Joint Venture Arrangement. On June 19, 2008, we entered in to a 50-50 jointwe with Oprah Winfrey and Harpo, Inc. (“Harp®d)
rebrand Discovery Health Channel as OWN: Oprah WinNetwork (“OWN Network”). It is expected thatdovery Health will be
rebranded as OWN in early 2010. Pursuant to theesgent, we have committed to make capital contabstof up to $100 million through
September 30, 2011, of which $11 million has besnléd as of March 31, 2009. We anticipate thagmifitant portion of the $100 million
funding obligation will occur in 2009.

Factors Affecting Sources of Liquidity

If we were to experience a significant decimeperating performance, or have to meet an ucipated need for additional liquidity
beyond our available commitments, there is no oeytahat we would be able to access the neededtlity. While we have established
relationships with U.S. and international banks emvestors which continue to participate in ourieas credit agreements, the current
tightening in the credit markets may cause somédento have to reduce or withdraw their commitménive were to seek to negotiate a
refinancing or an increase in our total commitme@tsvenants in existing debt agreements may cangita capacity for additional debt or
there may be significant increases in costs tmagiie existing debt to access additional liquidiy.a public company, we may have acce:
other sources of capital such as the public bouadegity markets. However, access to sufficientitlify in these markets is not assured
given our substantial debt outstanding and theioed volatility in the equity markets and furthightening in the credit markets.

Our access to capital markets can be affdngdectors outside of our control. In addition, @aist to borrow is impacted by market
conditions and our financial performance as meashyecertain credit metrics defined in our crediteeements, including interest coverage
and leverage ratios.

We expect to have sufficient cash flow fronexgtions in 2009, combined with $142 million of leas hand, to meet current year interest
payments, expected capital expenditures of $60amjland mandatory principal repayments of $445ionil In addition, we have $1.2 billion
of available capacity on our existing revolvingditdacility if our cash flow from operations isde than anticipated.

We are compliant with all debt covenants aadehsufficient excess capacity to draw on existialgt commitments or incur additional di
should we seek refinancing during 2009 in advari@odebt facility maturing in October 2010. Wevbano indication that any of our
lenders would be unable to perform under the reguémts of our credit agreements should we seekiadali funding. Although our leverage
and interest coverage covenants limit the totalarhof debt we might incur relative to our opergtoash flow, we expect we would contir
to maintain compliance with our debt covenants &i0% reduction in our current operating perforagan

Capital expenditures of $102 million in 2008luded the investment in building improvementsaoicast equipment, computer
hardware/software, and office furniture/equipmémtjuding $35 million related to AMC, which was spaff in September 2008. Therefore,
capital expenditures of continuing operations i0&®ere $67 million. Our anticipated cash expemdgwof $60 million in 2009 are not
materially lower than our 2008 capital expenditutesvever, a portion could be deferred should gedrarise.
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We anticipate $563 million of our Term LoardAbt will mature in 2010 as will any remaining resog debt. We expect to meet a
significant portion of the maturing debt obligatioimrough cash flows from operations. We are atstsiclering various options for
refinancing debt in both the public and privateddrenarkets. Although the current credit marketeeheontracted from previous levels, our
need for financing has diminished from prior ye#irgve are unable to access additional credit eréfdo not have the ability to refinance the
maturing debt, we could bridge a portion of our agrmg 2010 cash needs by taking advantage ofbfilétyiin our cost structure and reduci
certain expenditures.

Contractual Obligations

We have agreements covering leases of satgbihsponders, facilities and equipment. Theseesigents expire at various dates through
2028. We are obligated to license programming uadezements with content suppliers that expire gaepus dates. We also have other
contractual commitments arising in the ordinaryrsewf business.

Off-Balance Sheet Arrangements

We have no material off-balance sheet arraegésn(as defined in Item 303(a)(4) of Regulatiok)$hat have or are reasonably likely to
have a current or future effect on our financialdition, changes in financial condition, revenuesxpenses, results of operations, liquidity,
capital expenditures or capital resources.

Critical Accounting Policies and Estimates

The preparation of our financial statementsanformity with U.S. GAAP requires management @kmestimates, judgments and
assumptions that affect the amounts reported icaéhdensed consolidated financial statements acwhgzanying notes. On an ongoing be
we evaluate estimates, which are based on histexperience and on various other assumptions\lieeasonable under the circumstan
The results of these evaluations form the basisi@king judgments about the carrying values oftassed liabilities and the reported amount
of expenses that are not readily apparent fromratherces. Actual results may differ from thesénesties under different assumptions.
Critical accounting policies impact the presentati6 our financial condition and results of opesati and require significant judgment and
estimates. An appreciation of our critical accougfpolicies facilitates an understanding of ouafidial results. Amounts disclosed relate to
Discovery for March 31, 2009 and 2008. Unless atis® noted, we applied critical accounting polickesl estimates methods consistently in
all material respects and for all periods preserfted further information regarding these critiaatounting policies and estimates, please see
the Notes to our condensed consolidated finantagments.

Revenues

We derive revenues from (i) distribution reues from cable systems, satellite operators aret distributors, (ii) advertising aired on our
networks and websites, and (iii) other, which rgédy e-commerce and educational sales.

Distribution. Distributors generally pay a per-subscriber feelierright to distribute our programming under tiwens of long-term
distribution contracts (“distribution revenues”)isBibution revenues is reported net of incentigsts or other consideration, if any, offered to
system operators in exchange for long-term distidioucontracts. We recognize distribution revenas the term of the contracts based on
contracted monthly license fee provisions and reglosubscriber levels. Network incentives haveohisally included upfront cash incentives
referred to as “launch incentive” in connectionhwtite launch of a network by the distributor witbirtain time frames. Any such amounts
are capitalized as assets upon launch of our pmogiag by the distributor and are amortized on aight-line basis as a reduction of revenue
over the terms of the contracts. In instances wiierelistribution agreement is extended prior tdkpiration of the original term, we
evaluate the economics of the extended term aiitdsifletermined that the deferred launch assetirnees to benefit us over the extended
term, then we will adjust the launch amortizati@mipd accordingly. Other incentives are recognage reduction of revenue as incurred.

The amount of distribution revenues due tsusported by distributors based on actual subscievels. Such information is generally
received until after the close of the reportingiqe:r Therefore, reported distribution revenuesta®ged upon our estimates of the number of
subscribers receiving our programming for the mpplhs an adjustment for the prior month estim@tar. subscriber estimates are based on
the most recent remittance or confirmation of stibses received from the distributor.
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Advertising. We record advertising revenues net of agency cosiamis and audience deficiency liabilities in theqak advertising spots
are broadcast. A substantial portion of the adsiadi sold in the United States includes guaranieegls of audience that either the program
or the advertisement will reach. Deferred revesuecorded and adjusted as the guaranteed audéxete are achieved. Audience guaran
are initially developed by our internal researcbugr and actual audience and delivery informatiqerésvided by third party ratings services.
In certain instances, the third party ratings infation is not received until after the close of teporting period. In these cases, reported
advertising revenues and related deferred revereuleased on our estimates for any under-delivegpofracted advertising ratings based on
the most current data available from the thirdypeatings service. Differences between the estichataler-delivery and the actual under-
delivery have historically been insignificant. Qmiadvertising revenues are recognized as impresai@ delivered.

Certain of our advertising arrangements inelddliverables in addition to commercial time, saslthe advertises’product integration in
the programming, customized vignettes, and billdeaThese contracts that include other deliveradnle®valuated as multiple element
revenue arrangements under Emerging Issues Task F&TF") Issue No. 00-21Revenue Arrangements with Multiple Deliverables.

Other. Other revenues primarily consist of revenues framm@ommerce, Education, and CSS businesses. Commexenues are
recognized upon product shipment, net of estimagdns, which are not material to our condensedaldated financial statements.
Educational service sales are generally recogniaiadbly over the term of the agreement. CSS sesvimeenues are recognized when services
are performed. Revenues from post-production andioedistribution related services are recogniaben services are provided.
Prepayments received for services to be perforrhadader date are deferred.

Derivative Financial | nstruments

FASB Statement No. 13B¢counting for Derivative Instruments and Hedging Activities, (“FAS 133"), requires every derivative instrume
to be recorded on the balance sheet at fair vagitlaer an asset or a liability. The statementt edguires that changes in the fair value of
derivatives be recognized currently in earningessispecific hedge accounting criteria are metu¥éefinancial instruments designated as
cash flow hedges. The effective changes in faneaf derivatives designated as cash flow hedgeseanrded in accumulated other
comprehensive income (loss). Amounts are reclassffiom accumulated other comprehensive incoms)(las interest expense is recorded
for debt. We use the cumulative dollar offset mdttmassess effectiveness. To be highly effectheeratio calculated by dividing the
cumulative change in the value of the actual swafhk cumulative change in the hypothetical swagtrbe between 80% and 125%. The
ineffective portion of a derivative’'s change inrfaalue is immediately recognized in earnings. We derivative instruments principally to
manage the risk associated with the movementsrefigfio currency exchange rates and changes in sttexes that will affect the cash flows
of our debt transactions. Refer to Note 9 for addél information regarding derivative instrumeht&dd by us and risk management strate

Content Rights

Costs incurred in the direct production, coerction or licensing of content rights are capitad and stated at the lower of unamortized
cost, fair value, or net realizable value. In ademice with Statement of Position (“SOP”) No. 0A&;ounting by Producers or Distributors
of Films, we amortize our content assets based upon tleeofaturrent revenue to total estimated revenudithate revenue”). To determine
this ratio, we analyze historical and projectedyesir similar programming and apply such usag#fado projected revenues by network
adjusted for any future significant programmin@stgy changes.

The result of this policy is an acceleratedgimation pattern for the fully distributed U.Setworks segment (Discovery Channel, TLC,
Animal Planet) and Discovery Channel in the Intéioral Networks segment over a period of no moamttour years. The accelerated
amortization pattern results in the amortizatiompproximately 40% to 50% of the program cost duthe first year. Topical or current
events programming is amortized over shorter psrizatsed on the nature of the programming and maxpensed upon its initial airing. All
other networks in the U.S. Networks segment aner@ttional Networks segment utilize up to five yeseful life. For these networks, with
programming investment levels lower than the ehbt networks and higher reuse of programmingigdit-line amortization is considered
a reasonable estimate of the use of content censisith the pace of earning ultimate revenue.

Ultimate revenue assessments include advegtand affiliate revenue streams. Ancillary reveisugonsidered immaterial to the
assessment. Changes in management’s assumptiohsasuahanges in expected use, could significaltély our estimates for amortization.
Amortization is approximately $167 million for thieree months ended March 31, 2009 and the unaradrirogramming balance at
March 31, 2009 is $1.3 billion.
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If we expect to alter the planned use of palagning because of a change in network strategyynite it down to its net realizable value
based on adjusted ultimate revenues when we igehfneed to alter the planned use. On a perlmaiits, management evaluates the net
realizable value of content in conjunction with stnategic review of the business. Changes in me&nagt's assumptions, such as changes in
expected use, could significantly alter our esteador write-offs. Consolidated content impairmémtjuding accelerated amortization of
certain programs is approximately $9 million foe tinree months ended March 31, 2009.

Expenses Arising from Long-Term I ncentive Plans

Expenses arising from liability awards basedamg-term incentive plans are primarily relatedtr unit-based LTIP for our employees
who meet certain eligibility criteria. Units werevarded to eligible employees and vest at a ra5é6 per year. Prior to the Newhouse
Transaction, we accounted for the LTIP in accordamith FAS 133 and EITF Issue No. 02-@8counting for Options Granted to Employees
in Unrestricted, Publicly Traded Shares of an Unrelated Entity , as the value of units in the LTIP was indexeth®ovalue of DHC Series A
common stock. Upon redemption of the LTIP awardstigipants received a cash payment based on tieeaftice between the market price
DHC Series A common stock on the vesting date hedrtarket price on the date of grant. FollowingNlesvhouse Transaction, units
remained outstanding and were adjusted to trackgd®in the value of our publicly traded stock. &¢eount for these cash settled stock
appreciation awards in accordance with FASB StatémNe. 123(R) Share-Based Payment (“FAS 123R").

The value of units in the LTIP is calculatesing the Black-Scholes model each reporting pedad,the change in unit value of LTIP
awards outstanding is recorded as compensatiomsge/er the period outstanding. We elected tiate expense for the units in
accordance with FAS 123R. We use volatility of DeEt@nmon stock or our common stock, if availablegum Black-Scholes models.
However, if the term of the units is in excesshef period common stock has been outstanding, wa aembination of historical and implied
volatility. Different assumptions could result iiffdrent market valuations. However the most siigaifit factor in determining the unit value
is the price of our common stock.

Goodwill and I ndefinite-lived | ntangible Assets

Goodwill is the excess fair value of an acedientity over the amounts assigned to assetsradgamnd liabilities assumed in a purchase
business combination. Goodwill is assigned to reépgunits at the date the goodwill is initiallycarded. Once goodwill has been assigned to
a reporting unit, it no longer retains its assaeratvith a particular acquisition and all the aities within a reporting unit are available to
support the value of goodwill. FASB Statement Né2,5Goodwill and Other Intangible Assets (“FAS 142"), requires the testing of goodwiill
for impairment annually or more often if circumsatan or events indicate a change in the impairntatuss

On September 17, 2008, we were formed asudt ifsDHC and Advance/Newhouse Programming Pastriprcombining their respective
interests in DCH and exchanging those interests thié¢ Company. The Newhouse Transaction providaedng other things, for the
combination of DHC'’s 68/ 3% interest with Advance/Newhouse’s 83 % interest in DCH.

For financial reporting purposes, we are theeessor reporting entity to DHC. Because themmisffective change in ownership, in
accordance with ARB 51, paragraph 11, both DHCRE# have been consolidated in our financial statémas if the transaction had
occurred January 1, 2008. Our critical accountiolicies were adopted from DCH following the Newheusansaction. For purposes of
analyzing DCI’s critical accounting policies, weepent associated 2008 financial information coastswith our financial statement
presentation and present associated 2007 finainéaimation consistent with the financial statemprdsentation of DCH.

The majority of our goodwill balance is theut of the Newhouse and Cox transactions in 20@B2007, respectively. As a result of the
Newhouse Transaction, we allocated $1.8 billiogaddwill previously allocated to DF's equity investment in DCH and $251 million of
goodwill for the basis differential between thergarg value of DHC'’s and Advance/Newhouse’s investits in DCH to our reporting units.
The formation of DCH as part of the Cox Transactiequired “pushdown” accounting of each shareh&dmasis in DCH. The result was the
pushdown of $4.6 billion of additional goodwill pieusly recorded on the investors’ books to DCHoréipg units.
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We performed our annual goodwill impairmerstitgg in accordance with FAS 142 on November 3082Which did not result in any
impairment charges. Under the guidelines estallislyeFASB Statement No. 13Mjsclosures about Segments of an Enterprise and Related
Information (“FAS 131”), we have aggregated our operating segsnato three reportable segments, U.S. Netwadnksrnational Networks,
and Commerce, Education and Other. However, thedwitidmpairment analysis, under the requiremertEAS 142, is performed at the
reporting unit level. A reporting unit is the saa® or one level below, an operating segment aseattin FAS 131. Generally our reporting
units represent our largest individual networkshmithe U.S. Networks reportable segment, tergwrvithin our International Networks
reportable segment, and the individual componeintsioCommerce, Education and Other reportable segm

The balances as of December 31, 2008 in tile below are included in Note 7 to the condensealidated financial statements and the
balances for December 31, 2007 are included forpeoative purposes. Total goodwill for 2007 agreethé consolidated goodwill balance
included in the Rule 3-09 financial statementshef significant subsidiary included in Discovery Hiog Company’s 2007 Annual Report on
Form 10-K. A summary of the goodwill balance a®etember 31, by reportable segment is as follows:

December 31

2008 2007
(amounts in millions)
U.S. Networks $ 5,56¢ $ 4,062
International Network 1,277 76¢
Commerce, Education and Ott 49 39
Total Goodwill $ 6,891 $ 4,87(

Goodwill impairment is determined using a tetep process. The first step of the process isrgpare the fair value of a reporting unit
with its carrying amount, including goodwill. Weilired a discounted cash flow (“DCF”) model and ketrapproach, weighted equally, to
estimate the fair value of our reporting units. Tiecounted cash flow model utilizes projectediiitial results for each reporting unit. The
projected financial results are created from alteissumptions and estimates which are based oagearent’s business plans and historical
trends. The market approach relies on data frontigiyliraded guideline companies. Determining fatue requires the exercise of
significant judgments, including judgments aboytrapriate discount rates, perpetual growth ratesamount and timing of expected future
cash flows, and relevant comparable company eaningtiples. We also considered the control premfwmich can be defined as the
difference between fair value and market price) ather qualitative factors including capitalizatiand ownership structure. Management
believes the assumptions used for the impairmeh@ie consistent with those utilized by a marketigipant in performing similar valuatio
of our reporting units.

A summary of the critical assumptions utiliZed our annual impairment test in 2008 and 20@/cartlined below by reportable segment.
We believe the segment information coupled with sensitivity analysis considering reporting unitsose fair value would not exceed
carrying value following a hypothetical reductionfair value of 10% and 20% provide relevant infation to understand our goodwill
impairment testing and evaluate our goodwill baéenc

During 2008, there were no significant charigesur reporting units. However, as a result & Newhouse Transaction we allocated
$2.0 billion of goodwill to our reporting units. Wid not significantly change the methodology usef007 to determine the fair value of our
reporting units for the annual goodwill impairmeésst performed on November 30, 2008. Due to ankedh the global economic
environment, we made changes to certain of thengstsons utilized in the discounted cash flow mddel2008 compared with the prior year.

The following is a summary analysis of thenffigant assumptions used in our DCF model by rigtide segment, as well as a sensitivity
analysis on the impact of specific changes in agsioms to our overall conclusion concerning impantito our goodwill balances.

Discount rate The discount rate represents the expected retunapital. The U.S. Networks’ reporting units galg used a discount
rate of 12% for 2008, which represents an incréase a rate of 11% utilized in 2007. The InternatibNetworks’ reporting units’ discount
rates were a weighted average of 16% and 14% éoyehrs 2008 and 2007, respectively. For our reénmieporting units, discount rates
were a weighted average of 15% for the years 26d8807. We used the average interest rate ofy@@0government security over a one
year period to determine the risk free rate inweighted average cost of capital calculation. Tifferd@nce between our discount rate and
risk free rate was 8% and 7% in 2008 and 2007 ecismly.

Growth assumption®rojected annual growth is primarily driven by assd advertising sales and cable subscriber treffisist doy
expected expenses. Other considerations inclutiericesl performance and anticipated economic cammtfor the current period and long
term.
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We use a five year period of assumed cashsflovassess short-term company net free cash @ioaur DCF calculation. The projected
revenue growth for U.S. Networks’ reporting unitasa’b% for the 2008 DCF calculation, compared withiB 2007. U.S. Networks
experienced actual revenue growth of 10% in 20@B20007, when adjusted for the spin-off of the Tta¥eannel. The projected expense
growth for U.S. Networks’ reporting units was 5%2i008, compared with 3% in 2007. The projected meesgrowth for International
Networks' reporting units was 7% for the 2008 DCF calcuaticompared with 11% in 2007. International Nekgaxperienced actual
revenue growth of 12% and 13% in 2008 and 200 pecs/ely. The projected expense growth for Intéomal Networks'reporting units wa
6% in 2008, compared with 7% in 2007. The projectanue growth for other reporting units was 4%ite 2008 DCF calculation,
compared with 8% in 2007. Other reporting unitsezignced an actual revenue decline of 19% andarase of 39% in 2008 and 2007,
respectively. The historical revenue decline in&@0not relevant due to one time items and thsurl of retail stores in the third quarter of
2007. The projected expense decline for other tagpunits was 1% in 2008, compared with increadeo in 2007.

We used a terminal value growth rate of 4% B¥idfor U.S. Networks’ reporting units in our 2088d 2007 DCF calculations,
respectively. We used a terminal value growth ofte% and 6% for International Networks’ reportimgits in our 2008 and 2007 DCF
calculations, respectively. We used a terminal @gowth rate of 7% and 5% for other reporting siimitour 2008 and 2007 DCF
calculations, respectively. The terminal valuesduseour DCF model are calculated using the divitldiscount model. As a result, the
terminal values used for our reporting units aferection of their respective discount rates anchteal value growth rates.

Market approach assumptian&/e used both earnings before interest, taxesedigion and amortization (“EBITDA”") and price per
subscriber multiples to estimate fair value usimgaaket approach. The U.S. Networks’ reportingsifBITDA multiples ranged from 12 to
6 and from 14 to 4 for 2008 and 2007, respectivEhe International Networks’ reporting units’ EBIRDnultiples ranged from 15 to 6 and
from 18 to 12 for 2008 and 2007, respectively.

The U.S. Networks’ reporting units made up 7&8d 79% of the fair value of our Company in 2008 3007, respectively. At the date of
impairment testing, the carrying value of our UN®&tworks' reporting units made up 77% of the cangywalue of net assets allocated for
purposes of goodwill impairment testing in 2008 2007. The International Network®porting units made up 23% and 20% of the faiug
of our Company in 2008 and 2007, respectively. ddreying value of the International Networks’ refirmy units made up 22% and 23% of
the carrying value of net assets allocated for psep of goodwill impairment testing in 2008 and 20@spectively. The fair value of our
other reporting units made up 2% and 1% of thevaiue of our Company in 2008 and 2007, respegtivigle carrying value of our other
reporting units made up 1% of the carrying valueetfassets allocated for purposes of goodwill impent testing in 2008 and 2007,
respectively.

Sensitivity Analysis In order to analyze the sensitivity our assumpibave on our overall impairment assessment, tegrdmed the
impact that a hypothetical 10% and 20% reductioiinvalue would have on our conclusions.

. There were no reporting units for which a 10%lidedn fair value would result in the reportingits carrying value to be in
excess of its fair valut

. The fair values of the UK and the Other U.S. Nekg reporting units do not exceed their carryiafues by 20%. A hypothetical
20% reduction in fair value of these reporting simésults in carrying values in excess of fair gddy 9% and 4%, respectively.
The goodwill balance attributable to these two répg units is $1.6 billion in 2008. A 100 basisipiochange in the discount rate
used for these two reporting units results in aghvteid average 8% decline or 11% rise in fair va#uB0 basis point change in
long-term growth rates used for these two reportingsur@sults in a weighted average 4% decline orimi$air value.

If the fair value of a reporting unit @egs its carrying amount, goodwill of the reportimgt is not impaired and the second step of the
impairment test is not necessary. If the carryimpant of a reporting unit exceeds its fair valie, $econd step of the goodwill impairment
test is required to be performed to measure theuataf impairment loss, if any. The second stethefgoodwill impairment test compares
the implied fair value of the reporting unit’s gaat with the carrying amount of that goodwill amén-amortizing trademarks. The implied
fair value of goodwill is determined in the samenmer as the amount of goodwill recognized in aiess combination. In other words, the
estimated fair value of the reporting unit is a#lted to all of the assets and liabilities of thait (including any unrecognized intangible ass
as if the reporting unit had been acquired in artess combination and the fair value of the repgrtinit was the purchase price paid. If the
carrying amount of the reporting urstjoodwill exceeds the implied fair value of thabgwill, an impairment loss is recognized in an ant
equal to the excess.
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The impairment test for other intangible ass&tt subject to amortization involves a comparigbthe estimated fair value of the intang
asset with its carrying value. If the carrying v@abf the intangible asset exceeds its fair valnemgairment loss is recognized in an amount
equal to that excess. The estimates of fair valuetangible assets not subject to amortizationdetermined using a DCF valuation analysis.

We will perform our annual impairment testioiggoodwill as of November 30, 2009, unless thera iriggering event, which would
require the performance of impairment testing beefmur annual impairment testing date. We moniteramticipated operating performance to
ensure that no event has occurred requiring gobthaglairment testing. As part of our annual impaémhtesting or any interim impairment
test deemed necessary, we will evaluate whetheasaumptions and methodologies require changesessith of the current global economic
environment.

Long-lived Assets

Long-lived assets (e.g., amortizing tradematkstomer lists, other intangibles and propergnipand equipment) do not require that an
annual impairment test be performed; instead, loregl assets are tested for impairment upon theroence of a triggering event. Triggering
events include the likely (i.e., more likely thapthdisposal of a portion of such assets or theigeace of an adverse change in the market
involving the business employing the related as§gtge a triggering event has occurred, the impaitrtest employed is based on whether
the intent is to hold the asset for continued use &old the asset for sale. If the intent is dddithe asset for continued use, the impairment
test first requires a comparison of undiscountedréucash flows against the carrying value of theet If the carrying value of the asset
exceeds the undiscounted cash flows, the assetiweulleemed to be impaired. Impairment would treembasured as the difference betv
the fair value of the asset and its carrying vakat value is generally determined by discountimgfuture cash flows associated with that
asset. If the intent is to hold the asset for aald certain other criteria are met (e.g., the asmebe disposed of currently, appropriate leve
authority have approved the sale, and there istwegorogram to locate a buyer), the impairmest itevolves comparing the asset’s carrying
value to its fair value. To the extent the carryuadue is greater than the asset’s fair valuengrairment loss is recognized for the difference.

Significant judgments in this area involveatatining whether a triggering event has occurreteminining the future cash flows for the
assets involved and determining the proper discratatto be applied in determining fair value.

The determination of recoverability of goodwihd other intangibles and long-lived assets megusignificant judgment and estimates
regarding future cash flows, fair values, and therapriate grouping of assets. Such estimatesudnject to change and could result in
impairment losses being recognized in the futdrdifferent reporting units, asset groupings, dfedéent valuation methodologies had been
used, the impairment test results could have differ

Redeemable I nterestsin Subsidiaries

For those instruments with an estimated rediempalue, redeemable interests in subsidiariesaacreted or amortized to an estimated
redemption value ratably over the period to theenegtion date. Accretion and amortization are reedras a component biet income
attributable to non-controlling interests on the Condensed Consolidated Statements of Opesati

Income Taxes

Income taxes are recorded using the assdtaiility method of accounting for income taxes.f@eed income taxes reflect the net tax
effect of temporary differences between the cagmounts of assets and liabilities for financégdarting purposes and the amounts used for
income tax purposes. A valuation allowance is ptedifor deferred tax assets if it is more likelgirtnot such assets will be unrealized.
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Recent Accounting Pronouncements

In September 2006, the FASB issued StatemenfLBl7,Fair Value Measurements (“FAS 157”), which establishes the authoritative
definition of fair value, sets out a framework foeasuring fair value, and expands the requiredadisces about fair value measurement. The
provisions of FAS 157 related to financial asseis kabilities as well as nonfinancial assets aallilities carried at fair value on a recurring
basis were adopted prospectively on January 1, 2668lid not have a material impact on our condtosasolidated financial statements. In
February 2008, the FASB issued FASB Staff PositiiSP”) No. 157-2 Effective Date of FASB Statement No. 157 (“FSP 157-2"), which
delayed the effective date of FAS 157 for non-réngrmeasurements of non-financial assets anditiabito fiscal years beginning after
November 15, 2008 and interim periods within thiiseal years. Effective January 1, 2009, we adoghedrovisions of FAS 157 related
non-financial assets and liabilities measurediat&lue on a non-recurring basis, which are beipglied prospectively. The adoption of FAS
157 for non-recurring measurements of non-finarasaklets and liabilities did not have a materialdotmn our condensed consolidated
financial statements. Additional information retate fair value measurements is included in Note 5.

In December 2007, the FASB issued StatemenflKlb(R),Business Combinations (“FAS 141R"), which requires, among other matters,
that companies expense business acquisition tramsa@osts; record an asset for in-process researdldevelopment, which is expensed at
the time of the acquisition; record at fair valueaants for contingencies, including contingent édasation, as of the purchase date with
subsequent adjustments recognized in operatiorishwhaccounted for as an adjustment of purchase;pecognize decreases in valuation
allowances on acquired deferred tax assets in tpesawhich are considered to be subsequent ckangmnsideration and are recorded as
decreases in goodwill; and measure at fair valyenam-controlling interest in the acquired entlffective January 1, 2009, we adopted the
provisions of FAS 141R, which will be applied prestively to new business combinations consummateot subsequent to the effective
date. In April 2009, the FASB issued FSP 141(RMtounting for Assets Acquired and Liabilities Assumed in a Business Combination That
Arise from Contingencies (“FSP 141R-1"), which amends and clarifies the actimg, recording and measurement of certain cgetihassets
acquired and liabilities assumed in a business auattibn. The provisions of FSP 141R-1 were effexfimmediately and required to be
applied retrospectively to business combinatioas tlccurred on or after January 1, 2009. While BASR applies to new business
acquisitions consummated on or subsequent to feetek date, the amendments to Statement No. A@®unting for Income Taxes (“FAS
109”), with respect to deferred tax valuation alkmees and liabilities for income tax uncertaintipplies to changes in deferred tax valuation
allowances and liabilities for income tax uncertigi® recognized in prior business acquisitions. dtheption of FAS 141R and FSP 141R-1
did not impact our condensed consolidated finarstatements.

In December 2007, the FASB issued FAS 160¢ckvkstablishes accounting and reporting standardbé non-controlling interest in a
subsidiary, commonly referred to as minority ingrédmong other matters, FAS 160 requires thatcmmtrolling interests be reported within
the equity section of the balance sheet and tieaatiounts of consolidated net income or loss andatmated comprehensive income or loss
attributable to the parent company and the nonroblimg interests are clearly presented separateiffe condensed consolidated financial
statements. Also, pursuant to FAS 160, where apjatep losses will be allocated to non-controllinterests even when that allocation may
result in a deficit balance. Effective January @02, we adopted the provisions of FAS 160, whiehtsing applied prospectively, except for
the presentation and disclosure requirements, wdnietbeing applied retrospectively to all periotsspnted. Upon adoption of FAS 160, non-
controlling interests of $25 million as of DecemBa&r 2008 have been reclassified fr@tiher noncurrent liabilities to Equity attributable to
non-controlling interestsin the equity section of the Condensed ConsolidBeddnce Sheets. Additionally, $40 million prevityuecorded as
Minority interests, net of tax during the three months ended March 31, 2008 hes kexlassified and excluded frdiet incomein the
Condensed Consolidated Statements of Operationsinga per share for all prior periods is not impdc

In March 2008, the FASB issued Statement Ma., Disclosures about Derivative Instruments and Heding Activities, an Amendment of
FASB Satement No. 133 (“FAS 161”), which amends and expands the disclsequirements of FAS 133, to include informatibowt how
and why an entity uses derivative instruments; devivative instruments and related hedged itemsezeunted for under FAS 133 and its
related interpretations; and how derivative insteats and related hedged items affect an estfigancial position, financial performance, i
cash flows. We adopted the provisions of FAS 16dcti’e January 1, 2009. The relevant disclosuggsired by FAS 161 are included in
Note 9.

In April 2008, the FASB issued FSP No. 14D8termination of the Useful Life of Intangible Assets (“FSP 142-3"), which amends the
factors that should be considered in developingweth or extension assumptions used to determinegétil life of a recognized intangible
asset pursuant to FAS 142. Effective January 19 20@ adopted the provisions of FSP 142-3, whiehbaing applied prospectively to
intangible assets acquired on or subsequent teftbetive date. Our policy is to expense costsiirenito renew or extend the terms of its
intangible assets. The adoption of FSP 142-3 didmpact our condensed consolidated financial statgs.
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In June 2008, the FASB issued FSP EITF IssuedR-6-1,Determining Whether I nstruments Granted in Share-Based Payment
Transactions Are Participating Securities (“FSP EITF 03-6-1"). The provisions of FSP EITF-63 became effective for us on January 1,
2009. This FSP provides that all outstanding uregeshare-based payment awards that contain rigimsri-forfeitable dividends or dividend
equivalents (whether paid or unpaid) are considpegticipating securities. Because such awardsa@msidered participating securities, the
issuing entity is required to apply the two-classtimod of computing basic and diluted earnings paresretrospectively to all prior-period
earnings per share computations. The adoption BfHSF 03-6-1 did not impact our computation ofréags per share amounts for the
periods presented.

In December 2007, the EITF issued EITF IssaeN-1,Accounting for Collaborative Arrangements (“EITF 07-1"), which defines
collaborative arrangements and establishes acemuatid reporting requirements for transactions eetwparticipants in the arrangement and
third parties. A collaborative arrangement is atctual arrangement that involves a joint opegaéintivity, for example an agreement to co-
produce and distribute programming with anotherimedmpany. Effective January 1, 2009, we adogtedcptovisions of EITF 07-1, which
are being applied retrospectively to all periodsspnted for all collaborative arrangements aseeffective date. The relevant disclosures
required by EITF 07-1 are included in Note 6.
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ITEM 3. Quantitative and Qualitative Disclosures albut Market Risk.

Our earnings and cash flows are exposed t@ahdask and can be affected by, among other thiaggnomic conditions, interest rate
changes, foreign currency fluctuations, and chaimg#se market values of investments. We have #stedal policies, procedures and internal
processes governing our management of marketaisttdhe use of financial instruments to managesgposure to such risks. We use
derivative financial instruments to modify our espee to market risks from changes in interest ratekforeign exchange rates. We do not
hold or enter into financial instruments for spetive trading purposes.

I nterest Rates

The nature and amount of our long-term debteapected to vary as a result of future requirdsjenarket conditions and other factors.
Our interest expense is exposed to movements -1 interest rates. Of our $3.7 billion of de®i2.8 billion was floating rate debt at
March 31, 2009. Derivative instruments, includingfl to variable and variable to fixed intereserastruments, are used to modify this
exposure. The variable to fixed interest rate imagnts had a notional amount of $2.3 billion and haveighted average interest rate of
4.68% at both March 31, 2009 and December 31, ZDR8 fixed to variable interest rate agreementsahadtional amount of $50 million al
$50 million and had a weighted average interest086.82% and 6.66% at March 31, 2009 and DeceBihe2008, respectively. As of
March 31, 2009, we have a notional amount of $8illlom of forward starting variable to fixed inteserate swaps, of which a notional
amount of $560 million will become effective in Beuber 2009 and a notional amount of $250 milliol écome effective in June 2010.
On March 4, 2009, we terminated an unexerciseddasteate swap put with a notional amount of $2lioni The fair value of our interest
rate derivative contracts, adjusted for our cradk, aggregate $95 million and $106 million at ktaB1, 2009 and December 31, 2008,
respectively.

Of the total notional amount of $3.1 billianinterest rate derivatives, $2.3 billion of thelegivative instruments are highly effective cash
flow hedges. The fair value of these hedges irsa pmsition at March 31, 2009 and December 31, 2638%64 million and $70 million,
respectively, with changes in the mark-to-markét@aecorded as a componeniQiher comprehensive income (10ss), net of taxes . We do
not expect material hedge ineffectiveness in the tveelve months. As of March 31, 2009, a paradhgft in the interest rate yield curve equal
to one percentage point would change the fair vafu@ir interest rate derivative portfolio by apgroately $48 million. In addition, a chan
of one percentage point in interest rates on vhriedie debt would impact interest expense by apmrately $5 million on a yearly basis.

We continually monitor our positions with, atié credit quality of, the financial institutiotisat are counterparties to our derivative
instruments and do not anticipate nonperformanchéyounterparties. In addition, we limit the amibof investment credit exposure with
any one institution.

Refer to Note 9 to the accompanying condensedolidated financial statements for additionédrimation regarding our interest rate
derivative instruments.

Foreign Currency Exchange Rates

We continually monitor our economic exposurehanges in foreign exchange rates and may emtefdreign exchange agreements w
and when appropriate. Substantially all of our ifgndransactions are denominated in foreign cuiesnincluding the liabilities of our foreic
subsidiaries. The majority of our foreign curremsyposure is to the British pound and the Euro. @ltfh our foreign transactions are not
generally subject to significant foreign exchangasaction gains or losses, the financial statesnafiur foreign subsidiaries are translated
into U.S. dollars as part of our consolidated firiahreporting. As a result, fluctuations in exchamates affect our financial position and
results of operations.
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Our objective in managing exposure to foragrency fluctuations is to reduce volatility ofreizmgs and cash flow. Accordingly, we may
enter into foreign currency derivative instrumethtgt change in value as foreign exchange rateggehdihe foreign exchange instruments
used are spot, forward, and option contracts. Aafthlly, we enter into non-designated forward caciis to hedge non-dollar denominated
cash flows and foreign currency balances. At M&Tth2009 and December 31, 2008, the notional amafuioreign exchange derivative
contracts was $24 million and $75 million, respeslii. These derivative instruments did not recéigdge accounting treatment. The fair
value of these derivative instruments aggregataiiion and $5 million at March 31, 2009 and Dece&mnB1, 2008, respectively. As of
March 31, 2009, an estimated 10% adverse movemenichange rates against the U.S. dollar wouldedeer the fair value of our portfolio
by approximately $3 million

Refer to Note 9 to the accompanying condensedolidated financial statements for addition&drimation regarding our foreign currency
derivative instruments.

Market Values of | nvestments

We are exposed to market risk as it relatehiémges in the market value of our investmentsiniest directly and indirectly through
mutual funds in equity instruments of public antv@te companies. These securities are subjecgtifisiant fluctuations in fair market value
due to the volatility of the stock market and théustries in which the companies operate. At M&th2009, these investments had a fair
value of $48 million which is recorded as a compura# Other current assets andOther noncurrent assets on the Condensed Consolidated
Balance Sheets. As of March 31, 2009, a 10% detiittge fair value of these investments would redilne fair value of these investments to
$43 million.

ITEM 4. Controls and Procedures.
Disclosure Controls and Procedures

The Company’s management, with the partiogmatif our Chief Executive Officer and Chief FinaaddDfficer, evaluated the effectiveness
of our disclosure controls and procedures as oétiteof the period covered by this quarterly repbine term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and1B§d} under the Exchange Act of 1934, as amentied'Exchange Act”), means controls
and other procedures of a company that are destgnerssure that information required to be disaldsg a company in the reports that it fi
or submits under the Exchange Act is recorded,qe®ed, summarized and reported, within the timegespecified in the SEC’s rules and
forms. Disclosure controls and procedures includiout limitation, controls and procedures desiji®ensure that information required to
be disclosed by a company in the reports thalei for submits under the Exchange Act is accumdilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. Management recognizes that any cordralgprocedures, no matter how well designed ardatgd, can provide only reasonable
assurance of achieving their objectives and managenecessarily applies its judgment in evaluatirgcost-benefit relationship of possible
controls and procedures. Based on the evaluationroflisclosure controls and procedures as ofideoéthe period covered by this quarterly
report, our Chief Executive Officer and Chief Finah Officer concluded that, as of such date, dscldsure controls and procedures were
effective.

Changes in Internal Control over Financial Reportirg

There have been no changes to the Compartgisal control over financial reporting (as suatmtés defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act of 1934) during thartgr ended March 31, 2009, that have materiafgcédd, or are reasonably likely to
materially affect, the Company’s internal contrekofinancial reporting.

As of December 31, 2009, the Company is reguio comply with the management certification anditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act of 2002h#ibterim, the Company is required to performdbeumentation, evaluation and testing
required to make these assessments.
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PART Il OTHER INFORMATION
ITEM 1. Legal Proceedings.

We experience routine litigation in the norroalirse of our business. We believe that noneep#nding litigation will have a material
adverse effect on our consolidated financial camwjtfuture results of operations, or liquidity.

ITEM 1A. Risk Factors.

There have been no material changes to dufactors from those disclosed in the Part |, Itefy) Risk Factors section of our 2008 Ann
Report on Form 10-K (SEC File No. 001-34177) fitemdFebruary 26, 2009.

ITEM 2. Unregistered Sales of Equity Securities andse of Proceeds.

None.

ITEM 3. Defaults Upon Senior Securities.

None.

ITEM 4. Submission of Matters to a Vote of SecurityHolders.

None.

ITEM 5. Other Information.

None.

ITEM 6. Exhibits.

Exhibit No.  Description

10.1 Amended and Restated Employment Agreement datefiMarch 6, 2008 by and between Discovery Commuiung, LLC and
Adria Alper-Romm

10.2 Amended and Restated Employment Agreement datefiMdarch 7, 2008 by and between Discovery Commuitog, LLC and
Joseph A. LaSala, .

10.3 Form of Stock Option Agreement (incorporated brefice to Exhibit 99.1 to the Form 8-K filed on kta®, 2009 (SEC File
No. 002-34177)

31.1 Certification of Chief Executive Officer PursuantRule 13a-14(a) and Rule 13d{a) of the Securities Exchange Act of 193¢
Amended, as Adopted Pursuant to Section 302 db#libane-Oxley Act of 200z

31.2 Certification of Chief Financial Officer PursuantRule 13a-14(a) and Rule 15d-14(a) of the SeegrHxchange Act of 1934, as
Amended, as Adopted Pursuant to Section 302 db#bane-Oxley Act of 200z

32.1 Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of the Sarbanes-
Oxley Act of 200z

32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantd¢tid®e906 of the Sarbanes-

Oxley Act of 200z
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly edulsis report to be signed on its behalf by
the undersigned thereunto duly authorized.

DISCOVERY COMMUNICATIONS, INC.
(Registrant)

Date: May 4, 2009 By: /s/ David M. Zaslav
David M. Zaslav
President and Chief Executive Offic

Date: May 4, 2009 By: /s/ Bradley E. Singer
Bradley E. Singer
Senior Executive Vice President and
Chief Financial Officer
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EXHIBIT10.1

EMPLOYMENT AGREEMENT

This Amended and Restated Employment AgreelfiAgteement”) is made this 6th day of March, 2@88and between Discovery
Communications, LLC. (“DCL") and Adria Alpert-Rom(tExecutive”) (herein referred to as “this Agreertién

WHEREAS, Executive entered into an employnagmeement with Discovery Communications, Inc. ddembary 31, 2007;

WHEREAS, the parties to this Agreement nowiréds enter into an amended and restated employaggaement (“Agreement”) to
reflect certain changes:

NOW THEREFORE, in consideration of the mutpraimises and covenants set forth in this Agreentbatparties hereby agree as follc
DUTIES, ACCEPTANCE, LOCATION

A.

DCL shall continue to employ Executive, and Exasuagrees to continue to render exclusive arietifuke services as
Executive Vice President, Human Resources, upotetines and conditions set forth herein. Executideises shall be
consistent with her title and as otherwise direttgdCL.

Executive shall report to David Zaslav, Presidard Chief Executive Officer of DCL, provided tH3CL reserves the right to
change the individual and/or position to whom/whittecutive reports and, if DCL deems it necessargject to Section IV(D)
(2)(b) hereof, the location where Executive wo

Throughout her employment with DCL, Executiveesg to serve DCL faithfully and to the best of &lgitity, and to devote her
full business time and energy to perform the dudigsing under this Agreement in a professional meathat does not discrec
but furthers the interests of DC

TERM OF EMPLOYMENT

A.

Executive’s term of employment shall be five y8ars beginning on March 12, 2007 and ending Mafg2012 (“Term of
Employmen™).

DCL shall have the option to renew this Agreemeithh Executive for an additional term. If DCL wishto exercise its option
to renew this Agreement, it will give Executive teh notice of its intent to renew one hundred tiwéh20) days prior to the
end of the Term of Employment. Executive and DCintlagree to negotiate with each other exclusivetyia good faith for
the next ninety (90) days of the Term of Employmémthe event DCL does not exercise its optioreteew this Agreement,
this Agreement shall expire, and Executive shathauatically become an-will employee following the Term of Employmei

COMPENSATION

A.

Base SalaryDCL agrees to provide Executive with an annuaktsalary of $500,000. Beginning March 12, 200i8,sbm will
be paid over the course of twelve months, in ineets paid on regular DCL paydays, less such surtisedaw requires DCL
to deduct or withhold. Executive’s future salargrizases will be reviewed and decided in accordasitteDCL standard
practices and procedure

Bonus/Incentive Paymentn addition to the base salary paid to Execupivesuant to Section 1lI(A), Executive shall be #dlg
for an annual incentive payment of Sixty Percefg4p of her base salary. The portion of the incengimyment to be received
by Executive will be determined in accordance VlfbL’s applicable incentive or bonus plan in effatthat time (e.g., subject
to reduction for DCL under-performance and incréas®CL over-performance and subject to an indigidperformance
evaluation by ExecutiV's supervisor) and will be paid in accordance withapplicable incentive or bonus pl

Benefits. Executive shall be entitled to participate in amdeceive any and all benefits generally avaflablexecutives at
Executive' s level in the company in accordance with the teainds conditions of the applicable plan or arranggn
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Unit Appreciation Plan DCL currently maintains the Discovery Appreciatilan (a copy of which, as it currently exists, is
attached as Attachment 1) (the “Plan”). Executivallde designated as a participant in the Planb@nalwarded 400,000 units
with, and on, a grant date of March 12, 2007. Bigdiion by Executive in the Plan shall be in ademce with the terms of the
Plan and subject to the terms of this Agreemephdtvever, Executive’s employment under this Agreetis terminated by
DCL not For Cause as defined in Section IV(E)(1ifthis Agreement, notwithstanding anything settfan the Plan,
Executive will have the right to be compensatedeurtde terms set forth in Section IV(E) and itspauts. In the event
Executive and DCL do not enter into a new employinagimeement following expiration of this Agreememtecutive’s Units
will be treated in accordance with Sections II(BYidV(F) hereof. The parties acknowledge and agratthe terms and
conditions of the Plan are subject to change atiamy, particularly, but not limiting the genergliof the foregoing, as may be
required by changes to U.S. law that may affecPia@.

Relocation Executive shall receive all benefits afforde@xecutives of her level under DCL'’s relocation pplas the same
may be modified from time to tim

Supplemental Retirement Plan Paymdd€L maintains a Supplemental Retirement Plan P3Ror its senior executives (a
copy of which, as it currently exists, is attaclhedeto as Attachment 3). DCL agrees that Execstinadl be designated as a
participant in the SRP and agrees that it will leyysum of $750,000 into Executive’s SRP accoumntf &«ecutives first day o
employment hereunder. Such payment “DCL SRP Payme”) shall be subject to the following vesting provisc

1. The DCL SRP Payment will vest in five equatallments on each of the first, second, thiedirth and fifth anniversary
dates of executiv's first day of employment hereund

2. In the event that Executive’s employmentwvdCL is terminated for any reason other than (&anination For Cause
(as defined in Section IV(C) below), or (b) a temation by Executive in violation of this Agreemempon Executive’s
departure from DCL, Executive shall be entitleddceive the vested portion of the DCL SRP Paynpgus any gain on
such vested portion, as provided in the paymentigian of the SRF

Other than these vesting provisions applicadblae DCL SRP Payment, Executive’s SRP accouadt BR subject to all terms and
conditions of the SRP plan, as it may change fiame to time. Executive acknowledges that undeptiogisions of the SRP, the DCL SRP
Payment, any other contributions to the SRP by &txee and any gains thereon remain an asset of @@iLsuch time as they are payable to
Executive under the terms of this Agreement anBtRE plan document.

IV.  TERMINATION OF EMPLOYMENT AND AGREEMENT

All definitions and conditions set forth ingtBection IV, including, but not limited to, theféhitions of Termination for Disability and
Termination for Cause as referenced in the Plaal| bk governed solely by the terms of this Agreemmless otherwise specified.

A.

Death. If Executive should die during the Term of Empiwnt, this Agreement will terminate. No further amts or benefits
shall be payable except those benefits set for8eirtion 7.3(b) of the Plan and those that may inestcordance with the
controlling documents for other relevant DCL betsgfirograms, which shall be paid in accordance thighterms of such other
DCL benefit programs, including the terms goverrimg time and manner of payme

Inability To Perform DutiesIf, during the Term of Employment, Executive shibllecome physically or mentally disabled,
such that she is unable to perform her duties uSdetions | (A) and (C) hereof for (i) a periodsof (6) consecutive months or
(i) for shorter periods that add up to six (6) rfanin any eight (8)-month period, by written netio the Executive, DCL may
terminate this Agreement. Notwithstanding the faiag, Executive’s employment shall terminate upoedtitive incurring a
“separation from service” under the medical leavles of Section 409A. In that case, no further am®or benefits shall be
payable to Executive other than those set forthdaation 7.3 (b) of the Plan, except that untikfig is no longer disabled or

(if) she becomes 65 years old — whichever happests§ Executive may be entitled to receive congiticoverage under the
relevant medical or disability plans to the exteatmitted by such plans and to the extent suchfiteicentinue to be provided
to DCL executives at Executive’s level in the compgenerally, provided that in the case of any icoretd coverage under one
or more of DCL’s medical plans, if DCL determinéattthe provision of continued medical coveragP@L's sole or partial
expense may result in Federal taxation of the liepefvided thereunder to Executive or her depetglbacause such benefits
are provided by a self-insured basis by DCL, theadttive shall be obligated to pay the full mont@@BRA or similar
premium for such coverag




C. Termination For Caus.

1.

In the event that Executive is convicteduoy felony, any lesser crime of sufficient impartotentially discredit or
adversely affect DCL's reputation or ability to cluet its business in the normal course, or anyngBdnvolving the
property of DCL or any of its subsidiaries or a#fies (e.g., theft, conversion, destruction of prop tampering with
DCL’s computer system), or engages in willful migdact in connection with the performance of Exeal$ duties,
DCL may terminate Executi’s employment by written notice to the Execut

In the event that Executive materially netdéner duties under Sections I(A) or (C) herecémmgages in other conduct
that constitutes a breach by Executive of this Agrent (collectively “Breach”), DCL shall so notilgxecutive in
writing. Executive will be afforded a one-time-ordpportunity to cure the noted Breach within te®)(days from
receipt of this notice. If no cure is achieved witthis time, or if Executive engages in the sameaBh a second time
after once having been given the opportunity t@cCL may terminate this Agreement by written oetio Executive

Any of the above reasons set forth in Sadi¢{C)(1) or Section IV(C)(2) hereof shall be cateyed termination For
Cause and upon such termination, Executive shabb@entitled to receive any further amounts oriiesnhhereunder,
other than as may be required by Ii

D. Termination Of Agreement By Executi.

1.

Executive may terminate this Agreement dahthe following Good Reasons: (a) material rethrctn duties or
responsibilities; and (b) DCL’s material changéha location of the DCL office where Executive we(le.g., not
relocation to another location in the Washingto@ Dmetropolitan area) (“Good Reason”) provided hesvethat
Executive must provide DCL with written notice bEtexistence of the change constituting Good Reasgtbin thirty-
five (35) days of any such event having occurred, @low DCL thirty (30) days to cure the sameDEL so cures the
change, Executive shall not have a basis for teatimg his/her employment for Good Reason with resfmesuch cured
change. In addition, in the event a change octatsttiggers Executive’s right to terminate thisrégment for Good
Reason, Executive must exercise such right inngitd terminate this Agreement for Good Reasoniwithirty-five
(35) days of the effective date of the applicaliiange, or such right shall be deemed wai

If Executive terminates this Agreement f@o@ Reason before the Term of Employment has ekpiensistent with
DCL’s normal payroll practices, within ten (10) dafpllowing the Release Deadline (as defined bel®@@L will
commence to pay Executive the balance of his/hena@rbase salary for the lesser of (a) twelve (@@pths or (b) the
remainder of the Term of Employment (along with that payment referred to below, the “Separatiogrant”).
However, in no event shall this Separation Payrheriess than six (6) months of Executive’s annaaktsalary. The
salary portion of the Separation Payment will biel ia equal increments on regular DCL paydays (bag®on the
number of months base salary that is payable amdumber of paydays per month), less required dixhscand
withholdings, until the balance is paid in full. ddition, Executive will be paid the portion ofrfuénits in the Plan that
has vested as of Executive’s last day of employraeodrding to the terms of the Plan, whether sugitslere granted
under this Agreement or otherwise. Such paymentogimade within ten (10) days following the Rete@®adline. Thi
Separation Payment is expressly conditioned on lkexs signing the Agreement and General Reled®elé¢ase”,
attached as Attachment 2 and incorporated by ne¢eje

No Separation Payment will be made if Executivésfai sign the Release. The Release must be exkantebecom
effective within the sixty (60) calendar day perfollowing the date of Executive’s “separation fraervice” within the
meaning of Section 409A (the last day of such pkbieing the “Release Deadline”). No Separation Renrwill be
made if Executive violates the provisions of Sethfl hereof, in which case all Separation Payméatisease, and
those already made shall be forfeit

If Executive terminates this Agreement before tkeenT of Employment has expired for a reason otheam those stated
Section IV(D)(1) hereof, it will be deemed a maaéhreach of this Agreement. Executive agrees thahat event, in
addition to any other rights and remedies which D@dy have as a result of such breach, she wilkioall right and
obligations to be compensated for any remainingignoof her annualized base salary, Separation Baym
bonus/incentive payment and Units that may otherlis due under this Agreement, pursuant to othér [Ei@hs or
policies, or otherwise, except as may be requiselhl.
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E.

Termination Not For Caus.

1.

(b)

(@) In the event that DCL terminates Exe@is employment hereunder for reasons other thaiCBase, as defined in
Section IV(C) hereof, subject to what is describeate fully below, DCL will pay the Executive (i)etbalance of all
Units as described below, and (ii) continued sasarg continued participation in DCL’s incentivebmmus plan for the
lesser of (A) twelve (12) months from Executivedsmination date or (B) the remainder of the TernEwiployment
(“Severance Payment”). However, in no event shedldative receive less than six (6) months of hisémual base
salary and six (6) months of continued participaiioDCL’s incentive or bonus plan. This SeveraRegment expressly
is conditioned on Executi’s signing the Release (attached as Attachme

In the event DCL demotes Executive durimg Term of Employment (i.e., reduces Executive’'d Dile below that
stated in Section I(A) hereof and materially redulsis/her authority and responsibilities) in theeaire of Executive’s
breach of this Agreement, subject to what is dbsdrimore fully below, upon Executive’s terminatafremployment,
Executive shall have receive (i) the balance oUalits as described below, and (ii) continued yadenrd continued
participation in DCL'’s incentive or bonus plan tbe lesser of (A) twelve (12) months or (B) the aémder of the Term
of Employment (“Severance Payment”). However, irement shall Executive receive less than six (6htm® of his/her
annual base salary and six (6) months of contimaeticipation in DCL’s incentive or bonus plan. $l8everance
Payment expressly is conditioned on (i) Executik@vialing notice of his/her intent to terminate hix employment as a
result of the demotion and allowing a cure periothe manner and duration set forth in Section INTPfor a Good
Reason termination, and (ii) Executive’s signing Release. Executive must exercise his/her rightsriminate under
this paragraph in writing within thirty-five (35)gls of the effective date of the applicable chasrgguch right shall be
deemed waivec

No Severance Payment will be made if Executivesfimilsign the Release. The Release must be exemutidoecom:
effective within the sixty (60) calendar day perfotlowing the date of Executive’s “separation frervice” within the
meaning of Section 409A. No Separation Paymentheilmade if Executive violates the provisions aftea VI hereof,
in which case all Severance Payments will ceaskttaose already made will be forfeite

DCL agrees that if, at the time Executiv&@ésminated not For Cause, DCL has a standard aeeepolicy in effect that
would be applicable in the absence of this Agredr(ien, applicable to the circumstances surrougdire termination)
and that would result in Executive’s receiving ensgreater than this Severance Payment, Executiveeseive
whichever is the greater of these two paymentsjigeal that if (i) the standard severance policy ldqarovide for a sur
greater than the Severance Payment, and (ii) thegat schedule under the severance policy is difieirom the
payment schedules for the Severance Payment and vasult in an impermissible acceleration or détapayment in
violation of the time and manner of payment requizgats of Section 409A, then the payment schedualeiged in the
Company’s standard severance policy shall onlyyafapthe portion of the amount payable under thaddrd severance
policy that exceeds the Severance Payment. Aseaddke of this Agreement, DCL represents thatdtihglace a
severance policy for its most senior executivesea®ut in Attachment 4, and it agrees that regasdbf whether this
policy remains in place throughout the Term of thigeement, it shall be deemed in place for th@ses of this
paragraph

The salary portion of the Severance Payméhtommence to be paid in equal increments onll@gDCL paydays
within ten (10) days following the Release Dead(ibased upon the number of months base salarystpayable and tt
number of paydays per month), less required deghigtind withholdings, until the balance is pai€uihif Executive
timely executes the Release and the Release be@ifaetve on or before the Release Dead|

The bonus/incentive payment portion of teeesance Payment will be paid in the year followting calendar year in
which the termination occurs on the date that D@Yspbonuses/incentive payments to its other empkgad will be
paid at the target amount set forth in SectiorB)|Subject to the terms and conditions of the @ddonus/incentive plan
in effect at the time (e.g., Executive’s bonus/mmtoge payment will be subject to reductions for D@hder-performance
or increases for DCL over-performance if DCL ungerformance or over-performance is a factor inmeit@ng bonus
awards, or for any change to the applicable bonecsfitive payment plan, that may result in Execlgiveceiving an
amount that is less than the target amount sét forSection 111(B)).
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G.

Treatment of Units Upon NeRenewal. In the event that Executive and DCL do not eimttr a new agreement (whether or not
DCL exercises its option to renew), and Executimetimues employment with DCL, upon expiration dstAgreement and the
Term of Employment, Executive’s employment shalcbaesidered at-will and Executive’s Units will teafter be governed by
the terms and conditions of the Pl

Right To Offset In the event that Executive secures employmenhgprcansulting or contractor or business arrangerfeent
services she performs during the period that agyneat from DCL is continuing under Section 1V(D)®ection IV(E) hereof,
Executive shall have the obligation to timely mptiiCL of the source and amount of payment (“Oftsebme”). DCL shall
have the right to reduce the amounts it would atiss have to pay Executive by the Offset Incomeedtitive acknowledges
and agrees that any deferred compensation foreneices from another source that are performedentgiteiving Separation or
Severance Payment from DCL will be treated as ®ffssome (regardless of when Executive choosesdeive such
compensation). Executive agrees that timely faitargrovide such notice or to respond to inquifiesn DCL regarding any
such Offset Income shall be deemed a material brefithis Agreement. Executive also agrees that BRall have the right to
inquire of third party individuals and entities aeding Offset Income and to inform such partie®61L’s right of offset under
this Agreement with Executive. Accordingly, Exegetiagrees that no further Separation or Severaagmént from DCL will
be made until or unless this breach is cured aadathpayments from DCL already made to Executiltging the time she
failed to disclose her Offset Income, shall bedied and must be returned to DCL upon its demAng.offset made by DCL
pursuant to this Section IV(F) shall be made afstimae time and in the same amount as a Severapg®Paamount is
otherwise payable (applying the Offset Income td_BMayments in the order each are paid) so asonatcelerate or delay the
payment of any Severance Payment installrr

V. CONFIDENTIAL INFORMATION

A.

C.

Executive acknowledges her fiduciary duty to D@k.a condition of employment, Executive agreegrtiiect and hold in a
fiduciary capacity for the benefit of DCL all codéntial information, knowledge or data, includihg terms of this Agreement
and, without limitation, all trade secrets relatiod>CL or any of its subsidiaries, and their redppe businesses, (i) obtained
the Executive during her employment by DCL or oftiee and (ii) that is not otherwise publicly knoyother than by reason
an unauthorized act by the Executive). After teation of the Executive’'s employment with DCL, Ex#ee shall not
communicate or divulge any such information, knalgke or data to anyone other than DCL and thosguiatsd by it, without
the prior written consent of DCI

In the event that Executive is compelled, pursta@a subpoena or other order of a court or dbloely having jurisdiction over
such matter, to produce any information relevai@@i_, whether confidential or not, Executive agreeprovide DCL with
written notice of this subpoena or order so that @y timely move to quash if appropria

Executive also agrees to cooperate with DCL nlagal action for which her participation is neddBCL agrees to try to
schedule all such meetings so that they do notlyndierfere with Executiv's pursuits after she is no longer in C's employ.

VI.  COVENANT NOT TO COMPETE

A.

Executive covenants that if she is Terminated@ause pursuant to Section IV(C) hereof or ternsiméiier employment for
other than Good Reason as set forth in Section J{{hereof, for a period of twelve (12) (monthslgeafter the conclusion of
Executives employment with DCL, she will not work for or exgge in any activities on behalf of any companyror entity tha
provides television programming services for diition to cable, satellite and/or other multi-chardfistribution platforms
(“Competitor”). Executive agrees that this is a material part isf Agreement, breach of which will cause DCL irnggide harr
and damages, the loss of which cannot be adequairipensated at law. In the event that the pravssad this paragraph
should ever be deemed to exceed the limitationmitted by applicable laws, Executive and DCL agdlest such provisions
shall be reformed to the maximum limitations petetitby the applicable law

If Executive is Terminated not For Cause, purstasection IV(E) hereof or terminates her empleytfor Good Reason,
pursuant to Section IV(D)(1) hereof, before expimaiof the Term of Employment, Executive will béesed from this
covenant not to compet




VII.

If Executive works for DCL through and until teed of the Term of Employment, DCL agrees that Htee will be released
from the covenant not to compete in Section VI(A)dof.

During her employment and upon termination of&x&ve’'s employment with DCL, regardless of thesaafor the
termination, Executive covenants that for a pedbtivelve (12) (months/year), she will not directlylicit any employees of
DCL or its subsidiary and affiliated companiesaave their employment nor indirectly aid in theatdtion of such employee

During the period Executive is employed by DCkeEutive covenants and agrees not to engage inthry business activities
whatsoever, or to directly or indirectly rendensess of a business, commercial or professionalreab any other business
entity or organization, regardless of whether Exigeus compensated for these services. The ordgtion to this provision is
if Executive obtains the prior written consent aZIL’ s President and Chief Executive Offic

Throughout the period that Executive is an em@ogf DCL, Executive agrees to disclose to DCL @ingct investments (i.e.,
an investment in which Executive has made the getts invest in a particular company) she has @ompany that is DCL'’s
Competitor or that DCL is doing business with dgrthe Term of Employment (“Company”), if such diréovestments result
in Executive or Executive’s immediate family mengyeand/or a trust established by Executive or Etkex's immediate famil:
members, owning five percent or more of such a Gaitgy or Company. This Section VI(F) shall not lpitwit Executive,
however, from making passive investments (i.e.,r@lexecutive does not make the decision to inveatparticular company,
even if those mutual funds, in turn, invest in sadBompetitor or Company). Regardless of the naifiEexecutive’s
investments, Executive herein agrees that her imargs may not materially interfere with Executaebligations and ability -
provide services under this Agreeme

In the event that Executive violates any provisid this Section VI, in addition to any injunctivelief and damages to which
Executive acknowledges DCL would be entitled, &p&ation or Severance Payment to Executive, if simgll cease, and thc
already made will be forfeite:

ARBITRATION

A.

C.

Submission To ArbitrationDCL and Executive agree to submit to arbitraadirclaims, disputes, issues or controversies
between DCL and Executive or between Executiveathdr employees of DCL or its subsidiaries or @ftfds (collectively
“Claims”) directly or indirectly relating to or a&ing out of Executive’s employment with DCL or tieemination of such
employment including, but not limited to Claims end'itle VIl of the Civil Rights Act of 1964, as anded, the Civil Rights
Act of 1991, the Age Discrimination in Employmenttfof 1967, the Americans With Disabilities Act1¥90, Section 1981 of
the Civil Rights Act of 1966, as amended, the Farmiedical Leave Act, the Employee Retirement Incddeeurity Act, any
Claim arising out of this Agreement, and any simfiéaleral, state or local law, statute, regulattoicommon law doctrine

Use Of AAA. Choice of Law All Claims for arbitration shall be presentedfie American Arbitration Association (“AAA”) in
accordance with its applicable rules. The arbita)cshall be directed to apply the substantived@ifederal and state courts
sitting in Maryland, without regard to conflict @w principles. Any arbitration, pursuant to thigr&ement, shall be deemed an
arbitration proceeding subject to the Federal Aaliibn Act.

Binding Effect. Arbitration will be binding and will afford pads the same options for damage awards as woulddilalae in
court. Executive and DCL agree that discovery hallallowed and all discovery disputes will be dediéxclusively by
arbitration.

Damages and Costé&\ny damages shall be awarded only in accord aghlicable law. The arbitrator may only order
reinstatement of the Executive if money damagesnardficient. The parties shall share equallylifees and expenses of
arbitration. However, each party shall bear theeasp of its own counsel, experts, withesses armqhpagon and presentation
proof.




VIII.

CONTROLLING LAW AND ADDITIONAL COVENANTS

A.

The validity and construction of this Agreementay of its provisions shall be determined undierlaws of Maryland. The
invalidity or unenforceability of any provision tfis Agreement shall not affect or limit the vatydand enforceability of the
other provisions

If any provision of this Agreement is held byaud of competent jurisdiction to be invalid, vadunenforceable, the
remaining provisions shall nevertheless continuilirforce without being impaired or invalidate

Executive expressly acknowledges that DCL has advixecutive to consult with independent legal seliof his/her choosit
to review and explain to Executive the legal effafcthe terms and conditions of this AgreementmptidoExecutives signing thi
Agreement

This Agreement supersedes any and all other axgats, either oral or in writing, between the @artivith respect to the
employment of Executive by DCL, including, withdimitation, the original employment agreement dateduary 31, 2007,
and contains all of the covenants and agreemenhtseba the parties with respect to such employmeahy manner
whatsoever. To the extent any conflict exists betwinis Agreement and Sections in the Plan thasgeeifically referenced in
this Agreement, the terms of this Agreement govetherwise, the Plan document speaks for itselfgverns all matters not
specifically referenced in this Agreement. Eachyptar this Agreement acknowledges that no represiems, inducements,
promises or agreements, orally or otherwise, haemnlmade by any party, or anyone acting on behalfiy party, that are not
stated in this Agreement, and that no other agragratement or promise not contained in this Agrent shall be valid or
binding.

Any modifications to this Agreement will be effaationly if in writing and signed by the party to &fearged

Any payments to be made by DCL hereunder shathéee subject to applicable law, including requileductions and
withholdings.

Section 409A of the Cod

1. It is intended that the provisions of thigréement comply with Section 409A of the Code drdrégulations and
guidance promulgated thereunder (collectively, “€&ection 409A"), and all provisions of this Agrearhshall be
construed in a manner consistent with the requingésifer avoiding taxes or penalties under Codei@edi09A.
Notwithstanding the foregoing, the Company shallehao liability with regard to any failure to comgpkith Code
Section 409A so long as it has acted in good faith regard to compliance therewi

2. If under this Agreement, an amount is tgéaiel in two or more installments, for purposes otl€ Section 409A, each
installment shall be treated as a separate pay!

3. A termination of employment shall not be mled to have occurred for purposes of any provisidhis Agreement
providing for the payment of amounts or benefitsupr following a termination of employment unlesgh terminatiol
is also a “Separation from Service” within the miegrof Code Section 409A and, for purposes of arghgrovision of
this Agreement, references to a “resignation,”rftigation,” “termination of employment” or like tesrshall mean
Separation from Servic

4, If Executive is deemed on the date of teatiam of his/her employment to be a “specified esgpk”, within the
meaning of that term under Section 409A(a)(2)(Bihef Code and using the identification methodolsgigcted by the
Company from time to time, or if none, the defam#ithodology, ther

(@) With regard to any payment, the providifigy benefit or any distribution of equity uporpagation from
service that constitutes “deferred compensatiobjestt to Code Section 409A, such payment, bengefit o
distribution shall not be made or provided priottte earlier of (i) the expiration of the sixenth period measur
from the date of the Execut’s Separation from Service or (ii) the date of thhedutive's death; ani
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(b) On the first day of the seventh month failog the date of Executive’s Separation from Senac, if earlier, on
the date of his death, (x) all payments delayedymamt to this Section VIII(G)(4) (whether they wdwitherwise
have been payable in a single sum or in installmienthe absence of such delay) shall be paidiotgrsed to
the Executive in a lump sum, and any remaining paytsiand benefits due under this Agreement shadhimkor
provided in accordance with the normal dates sigecffom them herein and (y) all distributions gliéy delaye:
pursuant to this Section VIII(G)(4) shall be madédikecutive

5. With regard to any provision herein thatyides for reimbursement of costs and expenses-kinthbenefits, except as
permitted by Code Section 409A, (i) the right tomeursement or in-kind benefits shall not be subjediquidation or
exchange for another benefit, (ii) the amount gfemses eligible for reimbursement, of in-kind bé&seprovided during
any taxable year shall not affect the expensegh#@ifor reimbursement, or in-kind benefits to eypded, in any other
taxable year, provided that the foregoing claugeffiall not be violated without regard to expensdsbursed under at
arrangement covered by Section 105(b) of the Colidysbecause such expenses are subject to arétated to the
period the arrangement is in effect and (iii) spalyments shall be made on or before the last déyedExecutive’s
taxable year following the taxable year in which #xpense occurre

6. Whenever a payment under this Agreementfigea payment period with reference to a numbetags (e.g., paymen
shall be made within thirty (30) days following ttate of termination), the actual date of paymaitiwthe specified
period shall be within the sole discretion of thentpany.

7. Notwithstanding any provision in the Plan or therédgment to the contrary, if, with respect to onenore grants ¢
Units, the Agreement establishes a time and maonéhe distribution of such Units (the “Agreemegaverned Units”),
the Agreement’s provisions governing the time arahner of distribution shall apply and shall conéiria apply to such
Agreementgoverned Units following the expiration of the Agneent, the purpose of this paragraph being thas thizal
be no acceleration or delay in the time and mamehich Units constituting deferred compensatiom @istributed as a
result of any expiration of this Agreement. Unhiattare not Agreement-governed Units shall beidiged in
accordance with the distribution provisions of Bian.

In witness whereof, the parties have caussddreement to be duly executed as of the datiosihtabove.

Adria Alper-Romm

Discovery Communications, LL(




AGREEMENT AND GENERAL RELEASE

This Agreement and General Release (“Release&htered into by and between Discovery Commitioies, LLC, (“DCL”") and
(“Executive”) to resolve any and all disputes canaag his/her employment with DCL and his/her segian from employment on
Accordingly, in exchange for the consideration amgtual promises set forth herein, the parties delheagree as follows:

1. Effective close of business ___, Exiwels employment with DCL will terminate, and aklary continuation and benefits will cease
other than those to which Executive is entitledansideration for this Release as set forth in Bttee’'s employment agreement with DCL
(“Agreement”), which is incorporated by referenaad as a matter of law (e.g., COBRA benefits).

2. In consideration for Executive’s exing this Release of any and all legal claims hefsiight have against the DCL Parties (as
defined below), and the undertakings describedimeaad to facilitate his/her transition to othenoyment, DCL agrees to provide
Executive with the consideration detailed in Sattié(D)(2) (“Separation Payment”) of the AgreementSection IV(E) (“Severance
Payment”) of the Agreement, whichever applies torfason for his/her separation from employment.

3. Neither DCL nor Executive admit anyowgdoing of any kind, and both agree that neithey hor anyone acting on their behalf will
disclose this Release, or its terms and conditiNieswithstanding the foregoing, Executive is notrbd from disclosing this Release to his;
legal, financial and personal advisors or to thzsesons essential for Executive to (a) implememrdorce his/her rights under this Release
and the Agreement in which the Release is incotpdrgb) defend himself/herself in a lawsuit, imigastion or administrative proceeding;
(c) file tax returns; or (d) advise a prospectivgpéoyer, business partner or insurer of the cotugdgestrictions on his/her post-DCL
employment.

4. In exchange for the undertakings byLRE€scribed in the above paragraphs:

a. Executive, for himself/hersel/her heirs, executors, administrators and assapes hereby release, acquit and forever disc
DCL, its subsidiaries, affiliates and related éesit as well as all of their respective officetmrgeholders, shareholder representatives,
directors, members, partners, trustees, emplopdiesneys, representatives and agents (collectittedy“DCL Parties”), from any and all
claims, demands, actions, causes of action, liagsiobligations, covenants, contracts, promiageeements, controversies, costs, expenses,
debts, dues, or attorneys’ fees of every name ahde whether known or unknown, without limitati@t law, in equity or administrative,
against the DCL Parties that he/she may have ldhas or may have against the DCL Parties by reabany matter or thing arising from
the beginning of the world to the day and datéhisf Release, including any claim relating to threnfeation of his/her employment with any
DCL Party. Those claims, demands, liabilities ahtigations from which Executive releases the DCHiPa include, but are not limited to,
any claim, demand or action, known or unknown,igi®ut of any transaction, act or omission relateBxecutive’s employment by any
DCL Party and Executive’s separation from such eymplent, sounding in tort or contract and/or anyseanf action arising under federal,
state or local statute or ordinance or common iaeluding, but not limited to, the federal Age Disgination In Employment Act of 1967,
Title VII of the Civil Rights Act of 1964, as ameed, the Americans With Disabilities Act, the Fanmalyd Medical Leave Act, the Equal Pay
Act, the Worker Adjustment and Retraining Notificat Act, the Fair Labor Standards Act, the Maryldhdnan Rights Act, as well as any
similar state or local statute(s), in each casengssuch law may be amended from time to time. Mbstanding the foregoing, this release
does not affect Executive’s right to enforce DCtéverance payment obligations under this Agreement.

b. Executive expressly acknowledtp@s his/her attorney has advised him/her regar@ingd he/she is familiar with the fact that
certain state statutes provide that general rededas@ot extend to claims that the releasor doekmaw or suspect to exist in his or her favor
at the time he or she executes such a releaseh vftkicown to him or her may have materially affatthis or her execution of the release.
Being aware of such statutes, Executive herebyessy waives and relinquishes any rights or benbfi{she may have under such statute
well as any other state or federal statutes or comiaw principles of similar effect, and hereby moWledges that no claim or cause of action
against any DCL Party shall be deemed to be outkilecope of this Release whether mentioned hereint. Executive also specifically
knowingly waives the provisions of Section 1542t Civil Code of the State of California, whiclads: A general release does not exter
claims which the creditor does not know or suspeeixist in his favor at the time of executing thkease, which if known by him must have
materially affected his settlement with the debiwtwithstanding the provisions of Civil Code Sentil542 stated above and for the purpose
of implementing a full and complete release andldisge of the DCL Parties, Executive expressly askadges that this Agreement is
specifically intended to include in its effect aeldims that he/she does not know or suspect ta iexigs/her favor at the time he/she signs this
Agreement.




c.Executive hereby acknowledges that he/she is exeingf this Release pursuant to the Agreement, and tihahe consideration
to be provided to Executive pursuant to Section IMD)(2) or Section 1V(E) of the Agreement, whicheves applicable, is in addition to
what he/she would have been entitled to receive ihe absence of this Release. Executive hereby ackriedges that he/she is executing
this Release voluntarily and with full knowledge ofall relevant information and any and all rights hgshe may have. Executive hereby
acknowledges that he/she has been advised to comsuith an independent attorney of his/her own chodag in connection with this
Release to explain to him/her the legal effect ofié terms and conditions of this Release and that Egutive has consulted such an
attorney for such purpose. Executive acknowledge$at he/she has read this Release in its entiretyxgcutive further states that he/she
fully understands the terms of this Release and thiahe only promises made to him/her in return for ggning this Release are stated
herein and in the Agreement in which this Releas&iincorporated. Executive hereby acknowledges théte/she is voluntarily and
knowingly agreeing to the terms and conditions oftis Release without any threats, coercion or dureswhether economic or otherwise
and that Executive agrees to be bound by the ternaf this Release. Executive acknowledges that he/dh&s been given twenty-one
(21) days to consider this Release, and that if Esative is over the age of forty (40), Executive uretstands that he/she has seven
(7) days following his/her execution of this Releasin which to revoke his/her agreement to comply h this Release by providing
written notice of revocation to the General Counsebdf DCL no later than three business days followinguch period.

d. Executive further hereby covesamtd agrees that this General Release shall dagiim all respects upon himself/herself,
his/her heirs, executors, administrators, assigdgmnsferees and all persons claiming under tlaah shall inure to the benefit of all of the
officers, directors, agents, employees, stockheldeembers and partners and successors in intéi€iL, as well as all parents,
subsidiaries, affiliates, related entities and espntatives of any of the foregoing persons aritiemnt

e. Executive agrees that he/shensiiidisparage any DCL Party or make or publish@ymunication that reflects adversely upon
any of them, including communications concerninglbSelf and its current or former directors, offis, employees or agents.

5. a. If any provision of this Releaséoignd to be invalid, unenforceable or void for aag@son, such provision shall be severed from
the Release and shall not affect the validity doeeability of the remaining provisions.

b. DCL and Executive agree that Begease, consisting of three (3) pages, and tleehgent in which this Release is incorporated,
constitutes the entire agreement between thempa@hees further warrant that they enter into thiddase freely.

c. This Release shall be interpre¢edorced and governed by the laws of the StadMasfland without regard to the choice of law
principles thereof.

IN WITNESS WHEREOF, | have signed this Gen&aelease this __day of , 200

By:
Print Name

Subscribed and sworn to before me this __ day of , 200 _.

Notary Public
My Commission Expire
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EXHIBIT 10.2

EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreelfigkdgreement’) is made this 7th day of March, 2008 by and betwBiscovery
Communications, LLC (“ Compary and Joseph A. LaSala, Jr. (* Executlydherein referred to as_“ this Agreeméht

WHEREAS, Executive and Company entered interaployment agreement dated December 21, 2007%féxtive as of January 14,

2008;

WHEREAS, the parties now desire to enter aniamended and restated employment agreement ggna”) to reflect certain changes;

NOW THEREFORE, in consideration of the mutm@mises and covenants set forth in this Agreentkatparties hereby agree as follc

I. DUTIES, ACCEPTANCE, LOCATION

A.

Company shall continue to employ Executive, ardddtive agrees to continue to render exclusivefaltime services as Senior
Executive Vice President, General Counsel and &agrapon the terms and conditions set in this Agrent. Executives duties sha
be consistent with his title and duties, and aswirse directed by Compan

Executive shall not be required to report to pagition other than Company’s President and CE@owit Executive’s consent.
Company reserves the right, if Company deems iéssary, subject to Section 1V(D)(1)(c) hereof, tamge the location where
Executive works

Throughout his employment with Company, Executigeses to serve Company faithfully and to the bekts ability, and to devote
his full business time and energy to perform thiéeduarising under this Agreement in a professiomahner that does not discredit,
but furthers the interests of Compa

Executive shall be permitted to maintain his piosias a Director for Mainline Management LLC (‘aMline™) and to serve on any
board committee designated by Mainline. Executa@esents that service on the Mainline Board oé®ars shall not encumber his
ability to perform his duties as set forth in Sewtl(C) and shall not require his absence from Camgfor such time as to impair his
ability to fulfill his duties as a senior officef Gompany. Executive shall produce and provide piatde evidence that he is included
in the coverage of Directors and Officers liabilitypurance maintained by Mainline for the benefiDoectors. Executive will have a
continuing obligation to insure that such insuraisceurrent and shall promptly notify Company i€bunsurance lapses. Company
shall have the right to require Executive to redigm this Directorship on thirty (30) days noticethe absence of appropriate
insurance or if the Company believes and can reddpishow that Executive is unable to perform hises as provided herein.
Executive shall be entitled to retain any fees paiBirectors and such fees as shall be paid ugeoution of this Agreement shall
not be applied to Section IV(F) should that secbenome applicabl

II. TERM OF EMPLOYMENT

A.

Subject to Section IV, Executive’s term of emptwnt shall be the period beginning on January @d82nd ending December 31,
2010 “ Term of Employmen”).

Company shall have the option to enter negofiatiwith Executive to renew this Agreement with BExae for an additional term. If
Company wishes to exercise its option to enter tigguns with Executive to renew this Agreementyill give Executive written
notice of its intent to enter such negotiationsetoew not later than sixty (60) days prior to the ef the Term of Employment. The
Term of Employment may not, however, be extendddsasnby mutual agreement of the Company and Exexas to all of the
material terms and conditions of the extensiorthénevent the parties do not enter into an agreetaextend this Agreement for an
additional term, this Agreement shall expire, axeédtitive shall automatically become an at-will eoyele following the end of the
Term of Employment




[ll. COMPENSATION

A.

Base Salary Effective January 14, 2008, Company agrees teigeecExecutive with an annual base salary of $60@.@0. This sum
will be paid in increments paid on regular-Comppaydays, less such sums as the law requires Contpal®duct or withhold.
Thereafter, Executive shall be eligible for an aalraalary review commencing in January 2009, aict gaar thereafter. Executive’'s
future salary increases will be reviewed and detideaccordance with Company standard practicepambdures. Notwithstanding
the foregoing, Executive’s Annual base salary fier Term of Employment, including calendar years2@0d 2010, shall be no less
than $600,00C

Bonus/Incentive Paymentn addition to the base salary paid to Execupwesuant to Section I1I(A): (1) Executive shall dlagible
for an annual incentive payment target of 60 per(@dPs) of his base salary for calendar year 2008 ated based upon his start ¢
of January 14, 2008 and on a full year basis fary009 and 2010. The bonus/incentive paymenrg redeived by Executive will |
determined and paid in accordance with Companyiicgble incentive or bonus plan in effect at ttiaie (e.g., subject to reductic
for Company unde«-performance and increase for Company -performance and subject to Execu’s rated performance

Benefits. Executive shall be entitled to participate in amdeceive any and all benefits generally availablexecutives Executive'’s
level in Company in accordance with the terms anditions of the applicable plan or arrangemenedtxive shall also be entitled
to relocation expenses in accordance with Com'’s relocation policy for senior executivi

Unit Appreciation Plan Company currently maintains the Discovery Appadon Plan, otherwise referred to as the DAP a aipy
which (as it currently exists) is attached as Attaent 1 (the “ Plaf). It shall be recommended that upon executiothisf
Agreement Executive shall be awarded 180,000 onitthe fifteenth of the month following the monthwhich this Agreement is
executed. Any participation by Executive in therPdaall be in accordance with the terms of the Riamay be expressly modified
by this Agreement. If Executive’s employment untteés Agreement is terminated by Company not Forséas defined in

Section IV(D) of this Agreement, or if Executivaies for Good Reason as defined in Section IV(D)1¢his Agreement,
Executive’s Units shall be treated in accordandé tiie Plan document. The parties acknowledge grekahat the terms and
conditions of the Plan are subject to change atiamy, particularly, but not limiting the generglivf the foregoing, as may be
required by changes to U.S. law that may affecPia@.

IV. TERMINATION OF EMPLOYMENT AND AGREEMENT

A.

Death. If Executive should die during the Term of Empiwnt, this Agreement will terminate. In that cabe, Parties agree that
Company shall pay to Executive’s heirs/beneficaireaccordance with applicable law: (1) any ahdvabes due to Executive,
including any earned but unpaid base salary andiaddut unused vacation pay, as well as a proshatee (computed based on the
date of Executive’s death) of Executive’s annualusgincentive payment target under Company’s Béncshtive plan for the year
in which the termination occurs, paid in accordanitd the Company’s standard payroll practices; &)cany and all other earned,
accrued or vested benefits that Executive wasledtid receive in accordance with the terms ofdaihglicable Company benefit plan,
which documents are controlling, including the pstns of such plans governing the time and manhpayment, and that no
further amounts or benefits shall be payable heteu

Inability To Perform DutiesIf, during the Term of Employment, Executive shibllecome physically or mentally disabled, such tha
he is unable to perform his duties under Secti¢hdnd (C) hereof for (i) a period of six (6) ceasitive months, or (ii) for shorter
periods that add up to six (6) months in any e{§Mmmonth period, by written notice to Executivegr@pany may terminate this
Agreement. Notwithstanding the foregoing, Execusvamployment shall terminate upon Executive intigra “separation from
service” under the medical leave rules of Sectid®Al In that case, the Parties agree that Complaaily gay to Executive in
accordance with applicable law: (1) any and all pensation due to Executive, paid in accordance theghCompany’s standard
payroll practices, and (2) any and all other earaedrued or vested benefits that Executive watezhto receive in accordance with
the terms of the applicable Company benefit placiuiding the provisions of such plans governingtiime and manner of payment,
and that no further amounts or benefits shall habpie hereunder except that until (1) he is no évrdtisabled or (2) he becomes

65 years old — whichever happens first — Executhnay be entitled to receive continued coverage utiderelevant medical or
disability plans to the extent permitted by sudmngland to the extent such benefits continue frddded to Company executives at
Executive’s level in Company generally; providedttin the case of any continued coverage undepon®re of the Company’s
medical plans, if the Company determines that togipion of the continued medical coverage at tben@any’s sole or partial
expense may result in Federal taxability of thedfiémprovided thereunder to Executive or his dejeeins because such benefits are
provided on a self-insured basis by the Compargn txecutive shall be obligated to pay the full thohnCOBRA or similar

premium for such coverag




C. Termination For Caus.

1.

In the event that Executive is convicteduoy felony, or any lesser crime of sufficient imiptor potentially discredit or
adversely affect Company’s reputation or abilitcémduct its business in the normal course, oradfgnse involving the
property of Company or any of its subsidiariesffiliaes (e.g., theft, conversion, destructionpobperty, tampering with
Company’s computer system), or engages in willfidamnduct in connection with the performance ofdutive’s duties,
Company may terminate Execut's employment and this Agreement “Caus(” by written notice to Executivt

In the event that Executive materially netiénis duties under Sections I(A) or (c) hereoéigages in other conduct that
constitutes a breach by Executive of this Agreenfemitectively “ Breach'.), Company shall so notify Executive in writing,
which notice shall describe the alleged Breach vatisonable specificity. Executive will be affordedne-time-only
opportunity to cure such Breach within ten (10)sd&tpm receipt of such notice. If no cure is acb@within this time, or if
Executive engages in the same Breach a secondhftereonce having been given the opportunity tec@ompany may
terminate Executivs employment and this Agreement “Caus’” by written notice to Executivt

Any termination of employment pursuant tet®ms IV(C)(1) or Section IV(C)(2) hereof shall bensidered a termination of
Executive’s employment “For Cause” (or for “Causaiid upon such termination, Executive shall onlgittled to receive ar
amounts or benefits hereunder that have been earnegbted at the time of such termination in adance with the terms of t
applicable governing Company plan(s), (including pinovisions of such plan(s) governing the time @rachner of payment),
and/or as may be required by law. Notwithstandimgfsing in the Plan to the contrary, “Cause” asduseany such Company
plan shall be deemed to mean solely the commissitime acts described in Sections IV(C)(1) or IM@)hereof (after giving
effect to the cure opportunity described there

D. Termination of Agreement by Executive for Good Red$ermination of Agreement by Company Not For Gx.

1.

Company may terminate Executive’s employnaert this Agreement not for Cause (as “Cause”finel@ above) with fifteen
(15) days written notice to Executive stating tlasib for the Termination of Agreement by Company fdoCause, and
Executive may terminate his employment and thise&grent for “Good Reason.” For purposes of this Agrent, “Good
Reason” shall mean the occurrence of any of tHeviiihg events without Executive’s consent: (a) darial breach or material
failure by Company or its successor to perfornmitgerial obligations hereunder; (b) a material otidm in Executive’s title,
authority, duties, base compensation or respoitghil () Company’s material change in the logatid the Company office
where Executive works (i.e. relocation to a locatiutside the Washington DC metropolitan area){@n@d) Company require
Executive to report to a position other than itsdhitent and CEO, and Company fails to obtain Exeggtconsent to the
reporting relationship, provided however, that BExae must provide Company with written notice loé texistence of the
change constituting Good Reason within thirty-f{88) days of any such event having occurred orrfgabecome known to
him, and allow Company thirty (30) days to cure shene. If the Company so cures the change, Execsttiall not have a basis
for terminating his employment for Good Reason wéthpect to such cured change. In addition, iretlemt a change occurs
that triggers Executive’s right to terminate thigréement for Good Reason, Executive must exergssegt in writing to
terminate this Agreement for Good Reason withirtyHive (35) days of the effective date of the bqgible change or upon the
change becoming known to him or such right shallidemed waivec

If Company terminates Executive’s employmeamd this Agreement not for Cause, or if Executéreninates his employment
and this Agreement for Good Reason then, subjetiet@xecution and effectiveness of a release ithescin Section 1V(D)(3)
hereof on or before the Release Deadline (defin&kction 1V(D)(3) hereof), the following paymeiftsSeverance Paymetit

will be made:

(a) Consistent with the Company’s normal pdypodctices, within thirty (30) days following thast day of the Release
Deadline, Company will commence to pay Executiwedninual base salary for the balance of the Terfanmgdloyment
and in any event no less than twelve months bdaeysand accrued but unused vacation, to be patgdjiral increments ¢
regular Company paydays (based upon the numbeoofis base salary that is payable and the numbEayofays per
month) until the balance (less required deductammswithholdings) is paid in full. Additionally, @apany shall reimburs
Executive for business expenses incurred duringtigloyment in accordance with Company’s policyle/eimployed
hereunder, provided that Executive submits docuatiemt in accordance with Compasypolicy within thirty (30) days ¢
Executive’s last day of employment. To the extant such reimbursements are includable in the Ekezstgross incorr
for Federal income tax purposes, all such reimbmesgs shall be made no later than March 15 of dtendar year next
following the calendar year in which the expengelse reimbursed are incurre
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(b) Executive will be paid the portion of higits in the Plan that has vested as of Executibsisday of employment
according to the terms of the Plan, whether sucitsldme the Units described in Section IlI(D) onetwise. Such payme
will be made within thirty (30) days following tliRelease Deadline if Executive has the execute®#iease and the
Release has become effecti

(c) Executive will be paid Executive’s bonusienCompany’s bonus/incentive plan for the yeawliich the termination
occurs. The bonus/incentive payment portion ofS8aeerance Payment will be paid in the year follgntime calendar ye
in which the termination occurs on the date than@any pays bonuses/incentive payments to its etkecutives at
Executive’s level in Company and will be calculabesed at one hundred percent (100%) of the targetint set forth in
Section IlI(B) for the year, subject to the termsl @onditions of the actual bonus/incentive plagffiect at the time €.g. ,
Executive’s bonus/incentive payment will be subjeateductions for Company under-performance areiases for
Company over-performance if Company under-perfoigaanr over-performance is a factor in determining
bonus/incentive awards, or for any change to tipdicgble bonus/incentive payment plan, that mayltés Executive’'s
receiving an amount that is less than the targetusnset forth in Section I11(B)), but Executivddenus/incentive
payment will not be subject to reduction for Exéee’s individual performance

(d) Except as otherwise provided in the nertesgce of this Subsection (d), and assuming Exexigieligible for and elects
to have COBRA coverage, Company shall reimburselike for the monthly COBRA premiums Executive p&y
obtain COBRA coverage in Company’s health and detéas, until (1) the end of the Term of Employmen (2) the
end of the maximum amount of time which Executieligible for COBRA, whichever period is leastEXecutive
accepts other employment prior to the end of thenTaf Employment, Executive shall notify Companyefecutive’s
coverage by the successor employer’s health anldasurance, and, upon such coverage, Companiycstase
reimbursing Executive for COBRA premiun

No Severance Payment will be made if Executivesfmilsign a release in substantially the form heddereto, provided th
such release shall not release Executive’s righitsdemnification (whether by contract, insurammeotherwise) or Executive’s
rights under employee benefit plans. Such releass bre executed and become effective within thiy $60) calendar day
period following the date of the Executive’s “segtéon from service” within the meaning of SectidibA (the last day of such
period being the “ Release Deadliheln addition, if Executive violates the provisie of Section VI hereof, all further
increments of the Severance Payment shall ceaddxatutive shall be required to repay to Compéaogée increments of the
Severance Payment already me

Company agrees that if, at the time Exeeusvlerminated not For Cause, or Executive tertaghis employment for Good
Reason, Company has a standard severance poktieat that would be applicable in the absencéisfAgreement (i.e.,
applicable to the circumstances surrounding thaiteation) and that would result in Executive’s ligteg a sum greater than
the Severance Payment, Executive will receive whiehis the greater of these two payments; provitted if (i) the standard
severance policy would provide for a sum greatentine Severance Payment, and (ii) the paymentiahander the
Severance Policy is different from the payment dakes for the Severance Payment and would resalt impermissible
acceleration or delay in payment in violation af thme and manner of payment requirements of Sedld®A, then the
payment schedule provided in the Company’s stanskwdrance policy shall only apply to the portiéthe amount payable
under the standard severance policy that exceedSdterance Payme

If Executive terminates this Agreement befitre Term of Employment has expired for a reasberdhan those stated in
Section IV(D)(1) hereof, it will be deemed a maakhreach of this Agreement. Executive agrees thdhat event, in addition
to any other rights and remedies which Company haaxe as a result of such breach, he will forfditight and obligations to
be compensated for any remaining portion of hisuafinred base salary, Severance Payment, bonusiveg@ayment and DAP
Units that may otherwise be due under this Agreenpemsuant to other Company plans or policiestberwise, that has not
been earned or vested at the time Exec’s employment terminates, except as may be reqghiréaiw.
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F.

Treatment of Units Upon N-Renewa.

1. Inthe event that Executive and Companyaienter into a new agreement (whether or not Compaercises its option to
enter negotiations with Executive to renew), anddttive continues employment with Company, uporiraiipn of this
Agreement and the Term of Employment, Executiveipleyment shall be considered at-will and Execusiwénits will
thereafter be governed by the terms and conditibtize Plan

Right To Offset In the event that Executive secures employmeahgrconsulting or contractor or business arrangeffioe services
he performs during the period that any payment f@empany is continuing under Section V(D) herébfecutive shall have the
obligation to timely notify Company of the souraaedaamount of payment (“ Offset Incorfje Company shall have the right to red
the amounts it would otherwise have to pay Exeeuby the Offset Income, subject to the provisiohSextion 1D. Executive
acknowledges and agrees that any deferred compan$at his services from another source that aréopmed while receiving
Severance Payment from Company, will be treatedftset Income (regardless of when Executive chotsesceive such
compensation). Executive agrees that timely faitarprovide such notice or to respond to inquifiesn Company regarding any
such Offset Income shall be deemed a material brefithis Agreement. Executive also agrees that @y shall have the right to
inquire of third party individuals and entities agding potential Offset Income and to inform suelties of Company right of offse
under this Agreement with Executive. AccordinglxeEutive agrees that no further Severance Paymamt€ompany will be made
until or unless this breach is cured and that ajinpents from Company already made to Executivanguhe time he failed to
disclose his Offset Income, shall be forfeited angst be returned to Company upon its demand. levkat that Executive incurs
actual expenses in starting his own business dtin@geriod that severance payments are made tarnithor soliciting new
employment, and Executive submits to Company dootatien of these expenses in a form acceptabl®topany, Company agre
that the amount of “Offset Income” that reducesdbeerance payments to Executive may be decregsibe blollar amount of the
actual expenses Executive incurred that Comparermétes is reasonable and customary, and thgppioaal of reasonable and
customary expenses will not be unreasonably withhhy offsets made by the Company pursuant toSkistion 1V(F) shall be
made at the same time and in the same amount@gesafice Payment amount is otherwise payable (agpillye Offset Income to
the Company’s payments in the order each are paidy not to accelerate or delay the payment oBanwgrance Payment
installment.

V. CONFIDENTIAL INFORMATION

A.

Executive acknowledges his fiduciary duty to Camy As a condition of employment, Executive agtegzotect and hold in a
fiduciary capacity for the benefit of Company alhidential information, knowledge or data, inclngithe terms of this Agreement
and, without limitation, all trade secrets relattogCompany or any of its subsidiaries, and thespective businesses, (i) obtained by
Executive during his employment by Company or othes and (ii) that is not otherwise publicly knoather than by reason of an
unauthorized act by Executive). After terminatidrEgecutive’s employment with Company, Executivalshot communicate or
divulge any such information, knowledge or datangone other than Company and those designatedweighiout the prior written
consent of Compan'

In the event that Executive is compelled, purst@a@a subpoena or other order of a court or dbleely having jurisdiction over such
matter, to produce any information relevant to Camp whether confidential or not, Executive agiegsrovide Company with
written notice of this subpoena or order so than@any may timely move to quash if appropri

Executive also agrees to provide reasonable catipe with Company in any legal action for whidls participation is needed.
Company agrees to use reasonable efforts to sahatliduch meetings so that they do not undulyfiete with Executive’s pursuits
after he is no longer in Company’s employ. Compfamther agrees to provide reimbursement of readertedvel and other expenses
incurred in connection therewit

VI. COVENANT NOT TO COMPETE

A.

Executive covenants that if he is Terminated ®ause pursuant to Section 1V(C) hereof or termihie employment for other than
Good Reason as set forth in Section 1V(D)(1) herfwfa period of twelve (12) months after the doson of Executive’s
employment with Company, he will not work for orgaige in any activities on behalf of any compangroy entity that provides
television programming services for distributiorctble, satellite and/or other multi-channel digttion platforms (any such
company or entity, a “* Competitdy. Executive agrees that this Section VI(A) is atarial part of this Agreement, breach of which
will cause Company irreparable harm and damagedp#is of which cannot be adequately compensatiesvatn the event that the
provisions of this paragraph should ever be deeimedceed the limitations permitted by applicabled, Executive and Company
agree that such provisions shall be reformed tortagimum limitations permitted by the applicable$a

Notwithstanding anything in the Plan to the contr“Competitor”as used in the Plan in respect of Executive sleatidemed to reft
solely to g*Competito” as defined abowi




If Executive is Terminated not For Cause, or teatés his employment for Good Reason, pursuantabd®eV(D)(1) hereof, befor
expiration of the Term of Employment, Executivel\si released from this covenant not to comg

If Executive works for Company through and uttié end of the Term of Employment, Company agreasExecutive will be
released from the covenant not to compete in Se&i(A) hereof.

During his employment and upon termination of &xeve's employment with Company, regardless ofréeson for the termination,
Executive covenants that for a period of twelve) (h®nths, he will not directly solicit any emplogeef Company or its subsidiary
and affiliated companies to leave their employmemntindirectly aid in the solicitation of such eropkes.

During the period Executive is employed by Compdixecutive covenants and agrees not to engagmeyimther business activities
whatsoever, or to directly or indirectly rendensegs of a business, commercial or professionalreab any other business entity or
organization, regardless of whether Executive mpensated for these services. The only two exaeptio this provision are if:

(1) Executive obtains the prior written consen€Coimpany’s CEO; or (2) Executive’s engagement irirtass activities is limited to
Executive’s overseeing and/or managing his persomaktments and assets, provided that: (a) suohtgds at all times in
compliance with Company’s Insider Trading Policgapplicable law; (b) such activity is not undegalduring business hours,
except for minor incidental activities that canhetperformed outside of business hours; and (d) aativity does not interfere with,
adversely impact, or prevent Execu’s timely performance of his duties under this Agreat.

Throughout the period that Executive is an emgéogf Company, Executive agrees to disclose to @osnpny direct investments
(i.e., an investment in which Executive has made thésigrcto invest in a particular company, as oppost®d mutual, index, or
exchange traded fund holding shares in several aoiap) he has in a business entity that Compatiigy business with during the
Term of Employment (a “ Company Vendor/Custorfjesr is a Competitor. In accordance with Comparipsider Trading Policy,
Executive shall not make a direct investment isifess entity that is Company’s Competitor or anBany Vendor/Customer
during the Term of Employment, if such direct invesnts result in Executive or Executive’s immediat@ily members, and/or a
trust established by Executive or Executive’'s immatdfamily members, owning five percent or moreswéh a Competitor or
Company Vendor/Customer. This Section VI(F) shatlprohibit Executive, however, from making passiwestments {.e. , where
Executive does not make the decision to investparéicular company, even if those mutual fundgum, invest in such a
Competitor or Company Vendor/Customer). Regardiésise nature of Executive’s investments, Execuligesin agrees that his
investments may not materially interfere with Exta@’s obligations and ability to provide services unttiés Agreement

In the event that Executive violates any provisid this Section VI, Company will be entitled ek any and all injunctive relief and
damages to which it is entitle

VIl. ARBITRATION

A.

Submission To ArbitrationCompany and Executive agree to submit to aribmadll claims, disputes, issues or controversies
between Company and Executive or between Execatideother employees of Company or its subsidianedfiliates (collectively “
Claims”) directly or indirectly relating to or arising bof Executive’s employment with Company or thentaration of such
employment including, but not limited to Claims enditle VIl of the Civil Rights Act of 1964, as anded, the Civil Rights Act of
1991, the Age Discrimination in Employment Act &6l7, the Americans With Disabilities Act of 199@&cHon 1981 of the Civil
Rights Act of 1966, as amended, the Family Mediegve Act, the Employee Retirement Income Secuvitly any Claim arising ot
of this Agreement, and any similar federal, statloal law, statute, regulation or common law dioet

Use Of AAA, Choice of Law All Claims for arbitration shall be presentedfie American Arbitration Association (* AAA in
accordance with its applicable rules. The arbitg)cshall be directed to apply the substantive dhfederal and state courts sitting
Maryland, without regard to conflict of law prindgs. Any arbitration, pursuant to this Agreemehglsbe deemed an arbitration
proceeding subject to the Federal Arbitration

Binding Effect. Arbitration will be binding and will afford pads the same options for damage awards as woulddilalze in court.
Executive and Company agree that discovery wikllmved and all discovery disputes will be decidedlusively by arbitratior
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VIII.

A.

Damages and Costé\ny damages shall be awarded only in accord aplicable law. The arbitrator may only order réatsment

of Executive if money damages are insufficient. paeies shall share equally in all fees and exgeo$ arbitration except that any
requirement of the AAA regarding fees and expemsdise contrary shall govern the allocation of steds and expenses. However,
each party shall bear the expense of its own cduerggerts, withesses and preparation and presemtait proof.

CONTROLLING LAW AND ADDITIONAL COVENANTS

The validity and construction of this Agreementay of its provisions shall be determined untierlaws of Maryland. The
invalidity or unenforceability of any provision tfis Agreement shall not affect or limit the vatidand enforceability of the other
provisions.

If any provision of this Agreement is held byaut of competent jurisdiction to be invalid, vadunenforceable, the remaining
provisions shall nevertheless continue in full oweithout being impaired or invalidate

Executive expressly acknowledges that Companyteised Executive to consult with independentllegansel of his choosing to
review and explain to Executive the legal effectraf terms and conditions of this Agreement pridExecutive’s signing this
Agreement

This Agreement supersedes any and all other agnats, either oral or in writing, between the martivith respect to the employment
of Executive by Company including, without limitai, the original employment agreement between #inggs dated December 21,
2007, and contains all of the covenants and agreenbetween the parties with respect to such empoy in any manner
whatsoever. To the extent any conflict exists betwany provision in Section IV of this Agreemend dne Plan, the terms of this
Agreement govern. Each party to this Agreement eskedges that no representations, inducements,ipesnor agreements, orally
or otherwise, have been made by any party, or angeoting on behalf of any party, that are not statehis Agreement, and that no
other agreement, statement or promise not contaimes Agreement shall be valid or bindir

Any modifications to this Agreement will be effagtionly if in writing and signed by the party to &fearged

Any payments to be made by Company hereundertshahade subject to applicable law, including reepideductions and
withholdings.

Section 409A of the Cod

1. Itisintended that the provisions of thigréement comply with Section 409A of the Code dredregulations and guidance
promulgated thereunder (collectively, “Code Secd08A”), and all provisions of this Agreement shadl construed in a
manner consistent with the requirements for avgidaxes or penalties under Code Section 409A. Nostanding the
foregoing, the Company shall have no liability widgard to any failure to comply with Code Secti@®A so long as it has
acted in good faith with regard to compliance thatte

2. If under this Agreement, an amount is tgaig in two or more installments, for purposes ofl€ Section 409A, each
installment shall be treated as a separate pay!

3. Atermination of employment shall not bered to have occurred for purposes of any provisfdhis Agreement providing
for the payment of amounts or benefits upon oofeihg a termination of employment unless such teation is also a
“Separation from Service” within the meaning of @dsection 409A and, for purposes of any such pimvisf this Agreement,
references to “resignatior” “termination” “termination of employme” or like terms shall mean Separation from Sen

4.  If Executive is deemed on the date of teatiam of his employment to be a “specified empldyaathin the meaning of that
term under Section 409A(a)(2)(B) of the Code aridgithe identification methodology selected by @@mpany from time to
time, or if none, the default methodology, th

(@) With regard to any payment, the providifiguoy benefit or any distribution of equity uporpaeation from service that
constitutes “deferred compensation” subject to C8eetion 409A, such payment, benefit or distribuball not be made
or provided prior to the earlier of (i) the expicat of the six-month period measured from the détihe Executive’s
Separation from Service or (ii) the date of thedutive's death; an
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(b) On the first day of the seventh month fellog the date of Executive’Separation from Service or, if earlier, on thieadd
his death, (x) all payments delayed pursuant @ Seiction VIII(G)(4) (whether they would otherwisave been payable
a single sum or in installments in the absenceiofi slelay) shall be paid or reimbursed to the Etteeun a lump sum,
and any remaining payments and benefits due uhgeAgreement shall be paid or provided in accocdanith the
normal dates specified from them herein and (y)lislributions of equity delayed pursuant to thést®n VIII(G)(4) shall
be made to Executiv:

5.  With regard to any provision herein thatyides for reimbursement of costs and expenses-kinthbenefits, except as
permitted by Code Section 409A, (i) the right tameursement or ifkind benefits shall not be subject to liquidatioreachang
for another benefit, (ii) the amount of expensdgitde for reimbursement, of in-kind benefits, pided during any taxable year
shall not affect the expenses eligible for reimbuarent, or in-kind benefits to be provided, in aitlyen taxable year, provided
that the foregoing clause (ii) shall not be viothtéithout regard to expenses reimbursed under aapgement covered by
Section 105(b) of the Code solely because suchnsgseare subject to a limit related to the peffigdarrangement is in effect
and (iii) such payments shall be made on or befordast day of the Executive’s taxable year follmythe taxable year in
which the expense occurre

6. Whenever a payment under this Agreementfigea payment period with reference to a numbelags (e.g., “payment shall
be made within thirty (30) days following the dafeermination), the actual date of payment witthia specified period shall
within the sole discretion of the Compal

7. Notwithstanding any provision in the Plan or ther@gment to the contrary, if, with respect to onenore grants of Units, tt
Agreement establishes a time and manner for thehditon of such Units (the “Agreement-governeditsi), the Agreement’s
provisions governing the time and manner of distidn shall apply and shall continue to apply totsAgreement-governed
Units following the expiration of the Agreementetpurpose of this paragraph being that there bleafio acceleration or delay
in the time and manner in which Units constitutdeerred compensation are distributed as a refattyexpiration of this
Agreement. Units that are not Agreement-governeiistshall be distributed in accordance with théritistion provisions of
the Plan

This Agreement shall be binding upon and inurthéobenefit of the parties and their respectivaessisors, heirs (in the case of
Executive) and assigns. The rights or obligatiam$eu this Agreement may not be assigned or tramesfday either party, except that
such rights or obligations may be assigned or fearexi pursuant to a merger or consolidation inclwt€ompany is not the
continuing entity, or the sale or liquidation of @l substantially all of the assets of Compangyvjted, however, that the assignee or
transferee is the successor to all or substanédlligf the assets of Company and such assigngaresferee assumes the liabilities,
obligations and duties of Company, as containgtisiAgreement, either contractually or as a mattéaw.

This Agreement may be executed with electrorgoaiures, in any number of counterparts, as shbflequently be executed with
actual signatures. The electronically signed Agrerinshall constitute one original agreement. Dapéis and electronically signed
copies of this Agreement shall be effective antyfehforceable as of the date signed and :

All notices and other communications to be madetleerwise given hereunder shall be in writing ahédll be deemed to have been
given when the same are (i) addressed to the p#reyr at the mailing address, facsimile numbemoaieaddress indicated below,
and (i) either: (a) personally delivered or majleghjistered or certified mail, first class postggepaid return receipt requested,

(b) delivered by a reputable private overnight @muservice utilizing a written receipt or otheritten proof of delivery, to the
applicable party, (c) faxed to such party, or @)ty electronic email. Any notice sent in the mamset forth above by United Sta
Mail shall be deemed to have been given and reddghree (3) days after it has been so deposittiteitunited States Mail, and any
notice sent in any other manner provided abovd bealeemed to be given when received. The substaineny such notice shall be
deemed to have been fully acknowledged in the evergfusal of acceptance by the party to whormitiice is addressed. Until
further notice given in according with the foregpithe respective addresses, fax numbers and eddiisses for the parties are as
follows:




If to Company: With a copy to.

Discovery Communications, LL Lawrence Z. Lorber, Esi

One Discovery Plac Proskauer Rose LL

Silver Spring, MD 2091-3354 1001 Pennsylvania Avenue, N
Attn.: Fabienne Clermont, Es Suite 40C

Fax: (240) 66-1491 Washington, DC 2000

Email: fabienne_clermont@discovery.ci Fax: (202) 41-6899

Email: llorber@proskauer.co

If to Executive: With a copy to.
Joseph A. LaSala, Jr., E

In witness whereof, the parties have caused thigégent to be duly executed as of the date sét &mve.

Executive

Discovery Communications, LL(




AGREEMENT AND GENERAL RELEASE

This Agreement and General Release (“ Rel8dse=ntered into by and between Discovery Comroations, LLC (* DCL") and
(“ Executive”) to resolve any and all disputes concerning higleyment with DCL and his separation from employiren
. Accordingly, in exchange for the consideratiod amutual promises set forth herein, the partieheteby agree as

follows:

1. Effective close of business , Executive’s employment with DCL will terminateydaall salary continuation and benefits
will cease other than those to which Executivenidtled in consideration for this Release as sghfin Executive’s employment agreement
with DCL (* Agreement’), which is incorporated by reference, and as #enaf law (e.g. , COBRA benefits).

2. In consideration for Executive’s exig this Release of any and all legal claims hghnhave against the DCL Parties (as defined
below), and the undertakings described hereintarakilitate his transition to other employmenCDagrees to provide Executive with the
consideration detailed in Section IV(D) (* Severafayment) of the Agreement.

3. Neither DCL nor Executive admits ampmgdoing of any kind, and both agree that neithey nor anyone acting on their behalf»
disclose this Release, or its terms and conditiNoswithstanding the foregoing, Executive is notrbd from disclosing this Release to his
legal, financial and personal advisors or to thusesons essential for Executive to (a) implememrdorce his rights under this Release and
the Agreement in which the Release is incorporgtgddefend himself in a lawsuit, investigationamiministrative proceeding; (c) file tax
returns; or (d) advise a prospective employer,riss partner or insurer of the contractual regiriston his post-DCL employment.

4. In exchange for the undertakings byL@@scribed in the above paragraphs:

a. Executive, for himself, his heggecutors, administrators and assigns, does yeetdnse, acquit and forever discharge DCL, its
subsidiaries, affiliates and related entities, all as all of their respective officers, sharehadgshareholder representatives, directors,
members, partners, trustees, employees, attorregygsentatives and agents (collectively, the * Ralrties’), from any and all claims,
demands, actions, causes of action, liabilitieigatons, covenants, contracts, promises, agretsneontroversies, costs, expenses, debts,
dues, or attorneys’ fees of every name and narether known or unknown, without limitation, atian equity or administrative, against
the DCL Parties that he may have had, now has grhaae against the DCL Parties by reason of anyemat thing arising from the
beginning of the world to the day and date of Rédease, including any claim relating to the teation of his employment with any DCL
Party. Those claims, demands, liabilities and @iamns from which Executive releases the DCL Psiitielude, but are not limited to, any
claim, demand or action, known or unknown, arising of any transaction, act or omission relateBxecutive’s employment by any DCL
Party and Executive’s separation from such emplaoynsounding in tort or contract and/or any causaction arising under federal, state or
local statute or ordinance or common law, includimgt not limited to, the federal Age Discriminatibh Employment Act of 1967, Title VII
of the Civil Rights Act of 1964, as amended, theekitans With Disabilities Act, the Family and Mealiteave Act, the Equal Pay Act, the
Worker Adjustment and Retraining Notification Attie Fair Labor Standards Act, the Maryland HumaghRi Act, as well as any similar
state or local statute(s), in each case as anylauchmay be amended from time to time. The foregaihall, in accordance with applicable
law, not prohibit or prevent Executive from filimgCharge with the United States Equal Employmemta@pnity Commission (* EEOQ)
and/or any state or local agency equivalent, amattainibit or prevent Executive from participatingany investigation of any Charge filed by
others, albeit that he understands and agreehéhgtiall not be entitled to seek monetary comp@mstdr himself from the filing and/or
participation in any such Charge.

b. Executive expressly acknowledfes his attorney has advised him regarding, and familiar with the fact that certain state
statutes provide that general releases do not@xteclaims that the releasor does not know orettgp exist in his favor at the time he
executes such a release, which if known to him haase materially affected his execution of the reéedeing aware of such statutes,
Executive hereby expressly waives and relinquigsimgsrights or benefits he may have under suchtestas well as any other state or federal
statutes or common law principles of similar effegtd hereby acknowledges that no claim or causetain against any DCL Party shall be
deemed to he outside the scope of this Releasénerh@ientioned herein or not. Executive also spealfi knowingly waives the provisions
of Section 1542 of the Civil Code of the State afifornia, which reads: A general release doesrtgnd to claims which the creditor does
not know or suspect to exist in his favor at tineetiof executing the release, which if known by hist have materially affected his
settlement with the debtor. Notwithstanding thevisions of Civil Code Section 1542 stated above fandhe purpose of implementing a full
and complete release and discharge of the DCLaRaHixecutive expressly acknowledges that this émgemt is specifically intended to
include in its effect all claims that he does noebw or suspect to exist in his favor at the timesigas this Agreement.
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c. Executive hereby acknowledges that he is exeaudithis Release pursuant to the Agreement, and théte consideration to
be provided to Executive pursuant to Section IV(Dpf the Agreement is in addition to what he would hee been entitled to receive in
the absence of this Release. Executive hereby ackriedges that he is executing this Release voluntyriand with full knowledge of all
relevant information and any and all rights he mayhave. Executive hereby acknowledges that he has besdvised to consult with an
independent attorney of his own choosing in conndon with this Release to explain to him the legalffect of the terms and conditions
of this Release and that Executive has consultedduan attorney for such purpose. Executive acknowtigies that he has read this
Release in its entirety. Executive further stateshat he fully understands the terms of this Releasand that the only promises made to
him in return for signing this Release are stated érein and in the Agreement in which this Release iacorporated. Executive hereby
acknowledges that he is voluntarily and knowingly greeing to the terms and conditions of this Releasgithout any threats, coercion o
duress, whether economic or otherwise, and that Exgative agrees to be bound by the terms of this Relse. Executive acknowledges
that he has been given twenty-one (21) days to cadexr this Release, and that if Executive is age ftyr (40) or over, Executive
understands that he has seven (7) days followingshéxecution of this Release in which to revoke hégreement to comply with this
Release by providing written notice of revocationd the General Counsel of DCL no later than three bsiness days following such
period.

d. Executive further hereby covesatd agrees that this General Release shall Hangiim all respects upon himself, his heirs,
executors, administrators, assigns and transfarsall persons claiming under them, and shalkeinarthe benefit of all of the officers,
directors, agents, employees, stockholders, menamelpartners and successors in interest of DCleslsas all parents, subsidiaries,
affiliates, related entities and representativeamnyf of the foregoing persons and entities.

e. Executive agrees that he willdisparage any DCL Party or make or publish anyroanication that reflects adversely upon any
of them, including communications concerning DQelf and its current or former directors, officegs)ployees or agents. DCL agrees that
DCL executive management will not disparage Exeeutr make or publish any communication that réfl@civersely upon Executive,
including communications concerning Executive hilinged his current or former agents and represietNotwithstanding the foregoing,
in accordance with applicable law, either party meyvide truthful statements respecting or conegyhe other party pursuant to a valid
subpoena or court order or other valid legal preces

5. a. If any provision of this Releaséoignd to be invalid, unenforceable or void for aagson, such provision shall be severed from
the Release and shall not affect the validity doereability of the remaining provisions.

b. DCL and Executive agree that Bédease, consisting of three (3) pages, and theehgent in which this Release is incorporated,
constitutes the entire agreement between thempa@his further warrant that they enter into thideRse freely.

c. This Release shall be interpre¢edorced and governed by the laws of the Statdasf/land without regard to the choice of law
principles thereof.

IN WITNESS WHEREOF, | have signed this Gen&elease this _ day of , 200_.

By:

Print Name:

Subscribed and sworn to before me this _day of , 200 _.

Notary Public

My Commission Expire
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a — 14(a) AND RULE 15d — 14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, David M. Zaslav, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Discovery Communications, Ini

Based on my knowledge, this report does notatio any untrue statement of a material fact ot torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and prresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in #hgistrant’s internal control over financial repogithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anldave disclosed, based on our most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: May 4, 2009 By: /s/ David M. Zaslav

David M. Zaslav
President and Chief Executive Offic



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a — 14(a) AND RULE 15d — 14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

[, Bradley E. Singer, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Discovery Communications, Ini

Based on my knowledge, this report does notatio any untrue statement of a material fact ot torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and prresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in #hgistrant’s internal control over financial repogithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anldave disclosed, based on our most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Date: May 4, 2009 By: /s/ Bradley E. Singer

Bradley E. Singer
Senior Executive Vice President and
Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of @sery Communications, Inc. (“Discovery”), on Folf-Q for the quarter ended March 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, DaMdZaslav, President and Chief
Executive Officer of Discovery, certify that to rkmowledge:

1. the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

2. the information contained in the Reportlfapresents, in all material respects, the findnmadition and results of operations of
Discovery.

Date: May 4, 2009 By: /s/ David M. Zaslav
David M. Zaslav
President and Chief Executive Offic




EXHIBIT 32.2

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of @sery Communications, Inc. (“Discovery”), on Folf-Q for the quarter ended March 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), I, BeadE. Singer, Senior Executive Vice
President and Chief Financial Officer of Discovergitify that to my knowledge:

1. the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

2. the information contained in the Reportlfapresents, in all material respects, the findnmadition and results of operations of
Discovery.

Date: May 4, 2009 By: /s/ Bradley E. Singer
Bradley E. Singet

Senior Executive Vice President and
Chief Financial Officer




