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COMMUNICATIONS
April 6, 201¢
Dear Stockholders,

You are cordially invited to attend our annual nregbf stockholders at 10:00 a.m. on Wednesday, BJy2015 at our corporate
headquarters at One Discovery Place, Silver Sphitagyland 20910.

If you hold shares of Series A or Series B comntonksor Series A convertible preferred stock, yall be asked to vote on a number of
important matters, which are listed in the Noti€&nnual Meeting of Stockholders (the “Notice”). &Board of Directors recommends a vote
FOR proposals 1, 2 and 3, a®@GAINST proposal 4 in this notice.

Your vote is very important, regardless of the nuentof shares you own. Whether or not you plan teesid the Annual Meeting, pleas
vote as soon as possible to make sure that youreshare represented.

Thank you for your continued support and interesiur company, and | look forward to seeing yothatAnnual Meeting.
Sincerely,

o

Robert J. Miron
Chairman of the Board
Discovery Communications, In
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COMMUNICATIONS

DISCOVERY COMMUNICATIONS, INC.

a Delaware company

One Discovery Place
Silver Spring, Maryland 20910
(240) 662-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Discovery Communications Stockholders:

You are cordially invited to attend, and noticéaéseby given of, the 2015 Annual Meeting of Stoddlbcs of Discovery
Communications, Inc. to be held at our offices ae@iscovery Place, Silver Spring, Maryland, on Westlay, May 20, 2015 at 10:00 a.m.,
local time, for the following purposes:

1. To elect five directors, two Class | directarde voted on by the holders of our Series A comsiook and Series B common stock,
voting together as a single class, and three pesfestock directors to be voted on by the holdémuo Series A preferred stock, voting
separately as a class.

2. To vote upon a proposal to ratify the appointhuériPricewaterhouseCoopers LLP as our independgigtered public accounting firm
for the fiscal year ending December 31, 2015.

3. To approve the Discovery Communications, InQ22Bon-Employee Director Incentive Plan, as amended

4. To vote upon a Stockholder proposal requestiagpard of Directors to prepare a report on ptariscrease diverse representation or
the Board.

The stockholders will also act on any other busirtbat may properly come before the Annual Meetingdjournments thereof.

The close of business on March 26, 2015 was ttardetate for determining the holders of sharesunf3eries A and Series B common
stock and Series A convertible preferred stocktledtto notice of and to vote at the Annual Meetimgl any adjournment thereof. For a period
of at least ten days prior to the Annual Meetingpmplete list of stockholders entitled to votetet Annual Meeting will be open to the
examination of any stockholder during ordinary bhess hours at our corporate headquarters locatedeaDiscovery Place, Silver Spring,
Maryland.

By Order of the Board of Directors,
Stephanie D. Marks
Corporate Secretary

April 6, 2015
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COMMUNICATIONS
2015 PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT
THE 2015 ANNUAL MEETING OF STOCKHOLDERS

Q: Who is soliciting my vote?

A: The Discovery Communications, Inc. Board afetors is soliciting your vote on proposals besudpmitted for consideration at our
Annual Meeting of Stockholders to be held on May 2W15.

Q: What is the Notice of Internet Availability of Proxy Materials?

A: In accordance with the SEC’s proxy delivemes, we intend to commence distribution on or aqril 6, 2015 of a notice (the “Notice
of Internet Availability of Proxy Materials”) indating that this Notice of 2015 Annual Meeting ob&tholders and Proxy Statement, our
Annual Report to Stockholders and our Annual ReporEForm 10-K will be made available at www.proxtexeom. This website will also
provide holders of our Series A and Series B comstook and Series A convertible preferred stoclei&s A preferred stock”) with
instructions on how to vote their shares. The NotitInternet Availability of Proxy Materials aléudicates how to request printed copies of
these materials, including, for holders of Serieaml Series B common stock and Series A prefetosdt,sthe proxy card or voting instruction
card.

Q: What matters will be voted on at the Annual Meeting?

A: The principal business of the meeting willthe following matters:

» the election of two Class | directors by the hoddefrour Series A common stock and Series B comstaek, voting together as a
single class, and the election of three prefertecksdirectors by the holders of our Series A pref@ stock, voting separately as a
class;

« the ratification of the appointment of Pricewatarb@Coopers LLP (“PwC’tp serve as our independent registered public atta
firm for the fiscal year ending December 31, 2C

« the approval of the 2005 N-Employee Director Incentive Plan, as amended;

» the consideration of a Stockholder proposal redugs$he Board of Directors to prepare a report lampto increase diverse
representation on the Board, if properly preser

We will also transact such other business as mayeply be presented at the Annual Meeting or atprstponements or adjournments
thereof. However, we are not aware of any othetem&to be acted upon at the Annual Meeting.

Q: Who is entitled to vote at the Annual Meeting

A: The close of business on March 26, 2015 Wwasé¢cord date for determining the holders of mneS A and Series B common stock and
Series A preferred stock entitled to notice of, tmdote at, the Annual Meeting and any adjournntieeteof. The Notice of Internet
Availability of Proxy Materials received by the leks of our Series A and Series B common stockSamiges A preferred stock will explain
how they may vote their shares. Holders of our woting Series C common stock and Series C conveniteferred stock (“Series C preferred
stock”) may access and receive this proxy statermethrelated materials but are not entitled to abtde Annual Meeting or any adjournment
thereof.
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Q: How many shares can vote at the Annual Meetgnand how many votes does each share have?

A: As of March 26, 2015, we had outstanding 128,680 shares of Series A common stock, with eatihose shares being entitled to one
vote, 6,542,457 shares of Series B common stodh, eeich of those shares being entitled to ten yateb278,088,849 shares of Series C
common stock, which are not entitled to vote. Wed dlad outstanding 71,107,312 shares of Seriegfenped stock, with each of those shares
being entitled to one vote, and 40,231,977 shdr8giges C preferred stock, which are not entittedote.

Q: How many shares must be present or represerteat the Annual Meeting to conduct business at thaeeting?

A:  With respect to Proposal 1, the presencegiison or by properly executed proxy, of the hadddra majority of the total voting power of
the outstanding shares of (a) the Series A comnmak &ind Series B common stock, voting together siegle class, entitled to a separate vot
on the election of two Class | directors at the daidrMeeting will constitute a quorum for purposéshis class vote and (b) the Series A
preferred stock entitled to a separate class vwothm@e preferred stock directors at the Annualtivigewill constitute a quorum for purposes of
this class vote. The presence, in person or bygulppxecuted proxy, of the holders of a majonitywoting power of the Series A common
stock, Series B common stock and Series A prefesteek, with the preferred stock considered onsaoamverted to common stock basis,
voting together as a single class, will constitguorum for the combined class votes on Prop@dsand 4.

If a quorum is not present, the meeting will beoadped until a quorum is obtained. Abstentions laraker non-votes (where a broker or
nominee does not exercise discretionary authasitsote on a proposal) will be treated as presanptdioposes of determining the presence of a
quorum.

Q: What vote is required to elect directors?

A:  With respect to Proposal 1, two directorstarbe elected by the holders of our Series A comstock and Series B common stock, vo
together as a single class, and three director®dre elected by the holders of our Series A prefestock, voting separately as a class. In ea
separate class vote, the directors will be eleitéy receive a plurality of the votes cast bg tiolders of the outstanding shares of Series A
common stock and Series B common stock, votingthageor the Series A preferred stock, as applegiiesent in person or by proxy and
entitled to vote.

» If you submitted a proxy card on which you indichtbat you abstain from voting, it will have noefft on the election of directors;
and

» Broker nori-votes will not be counted as votes cast and thexefdl have no effect on the election of directc
Q: What vote is required to ratify the appointment of the independent registered public accountingirm?

A: The affirmative vote of a majority of the estcast by the holders of the outstanding Seriesrdmon stock, Series B common stock and
Series A preferred stock, voting as a single clasessent in person or by proxy and entitled to visteequired to ratify Proposal 2.

» If you submit a proxy card on which you indicatattiiou abstain from voting, your abstention wilt count as a vote “FOR” or
“AGAINST” this proposal and will have no effect on the outearhthe ratification of the appointment of theépendent register:
public accounting firm; an

» Broker nor-votes will not be counted as votes cast and thegefdl have no effect on the ratification propo:s
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Q: What vote is required to approve the 2005 NofEmployee Director Incentive Plan, as amended?

A: The affirmative vote of a majority of the estcast by the holders of the outstanding Seriesrdmon stock, Series B common stock and
Series A preferred stock, voting as a single classsent in person or by proxy and entitled to visteequired to approve Proposal 3.

« If you submit a proxy card on which you indicatattiiou abstain from voting, your abstention wilt count as a vote “FOR” or
“AGAINST” this proposal and will have no effect ¢lme outcome of the approval of the 2005 Non-Empgdpé&ector Incentive
Plan; anc

» Broker non-votes will not be counted as votes aasttherefore will have no effect on the 2005 Nonployee Director Incentive
Plan proposal

Q: What vote is required to approve the Stockhaler proposal?

A: If properly presented at the Annual Meetititg affirmative vote of a majority of the votes tchg the holders of the outstanding Series A
common stock, Series B common stock and Serieefeped stock, voting as a single class, presemeiaon or by proxy and entitled to vote,
is required to approve Proposal 4.

« If you submit a proxy card on which you indicatattiiou abstain from voting, your abstention wilt count as a vote “FOR” or
“AGAINST” this proposal and will have no effect on the outeafithe approval of the Stockholder proposal;

» Broker nor-votes will not be counted as votes cast and thezxefdl have no effect on the Stockholder propo

Q: How can | vote my shares at the Annual Meetig?

A: If you are a holder of Series A or Seriesdnenon stock or Series A preferred stock as ofd¢icend date, telephone and Internet voting is
available 24 hours a day through 11:59 p.m. (Easkene) on May 19, 2015. If you are located in thgted States or Canada and are a
stockholder of record, you can vote your sharesabyng toll-free 1-800-690-6903. Whether you argt@ckholder of record or a beneficial
owner, you can also vote your shares on the Intetnsww.proxyvote.com.

Both the telephone and Internet voting systems leagg to follow instructions on how you may voteiyshares and allow you to
confirm that the system has properly recorded yote. If you are voting your shares by telephontnternet, you should have on hand when
you call or access the website, as applicableltitece of Internet Availability of Proxy Materialthe proxy card or voting instruction card (
those holders who have received, by request, adouyl of the proxy card or voting instruction carndyou vote by telephone or Internet, you
do not need to return your proxy card to us.

If you have received, by request, a hard copy efpitoxy card or voting instruction card and wiststdmit your proxy by mail, you must
complete, sign and date the proxy card or votisgrirction card and return it in the envelope predido that it is received prior to the Annual
Meeting.

Properly completed proxies will be voted as yowclir Properly executed proxies that do not contating instructions will be voted
“FOR” Proposals 1, 2 and 3, and “AGAINST” Propo4al

While we encourage holders of Series A and SeriesrBmon stock and Series A preferred stock to bgtproxy, you also have the
option of voting your shares of Series A and SeBie@mmon stock and Series A preferred stock isgeat the Annual Meeting. If your
shares of Series A or Series B common stock oeSéyipreferred stock are registered directly inryzame with our transfer agent, you are
considered the stockholder of record with respesuch shares of stock and you have the rightéméthe Annual Meeting and vote in pers
subject to compliance with the procedures descrifedolw. If your shares of Series A or Series B camrstock or Series A preferred stock are
held in a brokerage account or by a bank or otbarinee, you are
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the beneficial owner of such shares. As such, deioto vote in person, you must obtain and pregetite time of admission a properly execi
proxy from the stockholder of record (i.e., youoker, bank or other nominee) giving you the righvote the shares of Series A or Series B
common stock or Series A preferred stock.

Q: If my Discovery shares are held in “street nme” by a broker, bank or other nominee, will the broker, bank or other nominee vote
my shares on each of the annual business proposals?

A: If you hold your shares in street name andhdgive instructions to your broker, bank or etheminee, the broker, bank or other nom
will be able to vote your shares with respect tis¢eetionary items” but will not be able to voteuyshares with respect to “non-discretionary
items” and your shares will be treated as “brol@r-motes.” “Broker non-votes” are shares that aie in street name by a bank, broker or
other nominee that indicates on its proxy thabeginot have discretionary authority to vote omaiqular matter. The ratification proposal is a
“discretionary item” and the election of directpreposal, the Director Incentive Plan proposal, #taedStockholder proposal are “non-
discretionary items.” Accordingly, if you hold yoshares in street name and do not provide votisiguations to your broker, bank or other
nominee, your shares may, in the discretion obtisd&er, bank or other nominee, be voted on thégation proposallf you hold your shares

in street name and do not provide voting instructias to your broker, bank or other nominee, your shaes will NOT be voted on the
election of directors proposal, the Director Incenive Plan proposal or the Stockholder proposal.

Q: May | change or revoke my vote after returnirg a proxy card or voting by telephone or over therternet?

A: Yes. Before your proxy is voted at the Annual Meetinguymay change or revoke your vote on the propdsatelephone or over the
Internet (if you originally voted by telephone oren the Internet), by voting in person at the Ariridaeting or by delivering a signed proxy
revocation or a new signed proxy with a later datdiscovery Communications, Inc., c/o Broadridge Mercedes Way, Edgewood, NY
11717.

Any signed proxy revocation or new signed proxy thesreceived before the start of the Annual Megtifour attendance at the Annual
Meeting will not, by itself, revoke your proxy.

If your shares are held in an account by a brdkamnk or other nominee whom you previously contaetid voting instructions, you
should contact your broker, bank or other nomimeghange your vote.

Q: How do | obtain admission to the Annual Meetig?

A: Stockholders of record on the record daté lnél admitted to the Annual Meeting with photo itigcation and proof of stock ownership,
such as the Notice of Internet Availability of PydMaterials. If you hold Discovery stock in streetme, you must bring a copy of an account
statement reflecting your stock ownership as oféoerd date. If you plan to attend as the proxg sfockholder, you must present valid proof
of proxy. Cameras, recording devices and otheitreleic devices are not permitted at the Annual heet

Q: Who will bear the cost of soliciting votes fothe Annual Meeting?

A:  We will pay the cost of solicitation of pres, including the preparation, website postingytprg and delivery of the Notice of Internet
Availability of Proxy Materials, proxy statementdarelated materials. We will furnish copies of thesaterials to banks, brokers, fiduciaries,
custodians and other nominees that hold shareelwflof beneficial owners so that they may forwidwel materials to beneficial owners.
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CORPORATE GOVERNANCE

The corporate governance practices of Discovery i@onications, Inc. (“us,” “we,” the “Company” or “Btovery”) are established and
monitored by our Board of Directors. The Board tagy assesses Discovery’s governance policiegi bf legal requirements and
governance best practices.

Corporate Governance Guidelines

Discovery’s corporate governance practices are eieldan a formal document that has been approvesubyoard of Directors. These
corporate governance guidelines (the “Guidelinas®) posted on our websitevatvw.discoverycommunications.coffihese guidelines, which
provide a framework for the conduct of the Boatolisiness, provide that:

» the Board's responsibility is to oversee the manaayg of Discovery and to help ensure that the @stisrof the stockholders are
served,

e amajority of the members of the Board shall beepehdent director:

» the independent directors meet at least twice nigeaxecutive sessiol

» directors have unimpeded access to senior manag@menas necessary and appropriate, independeisbes|
» all directors are encouraged to participate iniooiiig director education on an ongoing basis;

» the Board and its committees will conduct -evaluations to determine whether they are funatigrffectively.

The Board periodically reviews the Guidelines arastmecently updated them in March 2012. Printquemof our Guidelines are
available to any stockholder upon request to then@ate Secretary, at the address specified betmen—Stockholder Communication with
Directors.”

Director Independence

It is our policy that a majority of the membersoofr Board of Directors be independent. For a direttt be deemed independent, a
director must be independent as determined undier 5805(a)(2) of the Nasdaq Marketplace Rules amthe Board of Directors’ judgment,
the director must not have a relationship with Disry that would interfere with the exercise ofépendent judgment in carrying out the
responsibilities of a director.

Nasdag Marketplace Rules require that, subjegbéciied exceptions, (i) each member of a listemhgany’s audit, compensation and
nominating and governance committees be indepen@@rudit committee members also satisfy indefgrte criteria set forth in Rule 10A-3
under the Securities Exchange Act of 1934, as aptk(ttie “Exchange Act”) and (iii) compensation coittee members also satisfy
independence criteria set forth in Rule 5605(dX2X(f the Nasdaq Marketplace Rules. Discovery’'s 8oz Directors has determined that S.
Decker Anstrom, Robert R. Beck, Robert R. Benidtl A. Gould, John C. Malone, Robert J. Mirony8teA. Miron, M. LaVoy Robison
and J. David Wargo are independent directors.

In order to be considered to be independent fopgmeas of Rule 10A-3, a member of an audit commadfeelisted company may not,
other than in his or her capacity as a memberefhtidit committee, the Board of Directors, or atheoboard committee: (1) accept any
consulting, advisory, or other compensatory feenfthe listed company, other than for board senacg2) be an affiliated person of the listed
company. Discovery’s Board of Directors has detagdithat S. Decker Anstrom, M. LaVoy Robison andakid Wargo are independent for
purposes of Rule 10A-3.
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In order to be considered to be independent fopgmeas of Rule 5605(d)(2)(A), a member of a comp@rsaommittee of a listed
company may not, other than in his or her capastga member of the compensation committee, thedBufdbirectors or any other board
committee: (1) accept any consulting, advisoryotber compensatory fee from the listed companyerdtman for board service; or (2) be an
affiliated person of the listed company. Discovergoard of Directors has determined that RobeBdrk, Paul A. Gould and Robert J. Miron
are independent for purposes of Rule 5605(d)(2)(A).

Board Leadership Structure

Discovery historically has separated the rolesluiBCExecutive Officer and Chairman of the Boardénognition of the differences
between the two roles. The CEO is responsibledtimg Discovery’s strategic direction, providireptership and driving the performance of
the Company, while the Chairman of the Board presiduidance to the CEO, sets the agenda for Boeetimys and presides over meeting
the full Board. In light of the industry experienaed management expertise of Robert Miron, our @Gtem, and the dynamic leadership of
David Zaslav, our CEO, the Board feels that thiscttire is appropriate for Discovery.

Code of Ethics

We have a Code of Ethics (the “Code”) that is aggtile to all of our directors, officers and empleyeThe Board approved the original
Code in September 2008 and adopted a revised Goéeri 25, 2012. The Code is available, and angadments or waivers that would be
required to be disclosed are posted, on our webbite/w.discoverycommunications.cofrinted copies of the Code are also availablenupo
request to the Corporate Secretary at the addpessfied below, under “—Stockholder CommunicatiothvDirectors.”

Committees of the Board of Directors
Audit Committee

The Board of Directors has established an Audit @dtee, whose members are Messrs. Robison (Chaistrom and Wargo. The
Board of Directors has determined that M. LaVoy Rob is an “Audit Committee Financial Expert” agided under SEC rules. The Audit
Committee reviews and monitors the corporate firdmeporting and the internal and external audit®iscovery. The committee’s functions
include, among other things:

» appointing or replacing our independent registgnaalic accounting firm

* reviewing and approving in advance the scope af,faas for, our annual audit and reviewing the ltesaf our audits with our
independent registered public accounting fi

» reviewing and approving in advance the scope af,tha fees for, noaudit services of our independent registered pwadaountin
firm;

» reviewing our audited financial statements with management and independent registered public atioguirm and making
recommendations regarding inclusion of such auditehcial statements in certain of our publicriis;

» overseeing the performance of services by our ieddent registered public accounting firm, includirading quarterly meetings
review the quarterly reports of our independenisteged public accounting firm; discussing with auotependent registered public
accounting firm issues regarding the ability of outependent registered public accounting firmddgm such services; obtainir
annually, a letter from our independent registgneblic accounting firm addressing internal controéviewing with our
independent registered public accounting firm amgitarelated problems or difficulties and the resg® of our management; and
addressing other general oversight iss

» reviewing compliance with, and the adequacy of,esting major accounting and financial reportpadicies;

6
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overseeing the implementation and maintenance aftamal audit function; periodically reviewingetimesults and findings of the
internal audit function; and coordinating with mgaeent to ensure that the issues associated vathresults and findings are
addressec

reviewing and overseeing compliance with, and distaihg procedures for, the treatment of allegeslations of the Code; ar
preparing the Audit Committee report required byC3Hles, which is included on page 20 of this pretgtement

The Board of Directors has adopted a written chéotethe Audit Committee, which is available orr evebsite at
www.discoverycommunications.com

Compensation Committee

The Board of Directors has established a Compems@ommittee, whose members are Messrs. R. Mirbai(l; Beck and Gould. The
committee’s functions include, among other things:

reviewing and approving corporate goals and ohjestrelevant to our CE's compensatior
evaluating our CEC

determining our CE’s compensatior

reviewing and approving the compensation of oueo#xecutive officers and certain other executi
reviewing and making recommendations on stock corsggon arrangements for all employe

reviewing and making recommendations to the Boar¢dmpensation of non-employee directors for teeivice on the Board and
its committees

overseeing the structure of employee benefit progrand other compensation progra

reviewing and discussing annually with management@ompensation Discussion and Analysis,” whiciniduded beginning on
page 30 of this proxy statement; ¢

preparing the Compensation Committee report requiyeSEC rules, which is included on page 29 of gioxy statemen

The Compensation Committee reviews all forms of pensation provided to our executive officers ansldqaproved the same, with the
exception of some equity awards and awards un@eDibcovery Communications, Inc. 2005 IncentivenRthe “2005 Stock Plan”), which
prior to 2012 were approved by the Equity Compeaasddubcommittee, consisting of Messrs. Beck andi&Go

The Board of Directors has adopted a written chéotethe Compensation Committee, which is avadatrh Discovery’s website at
www.discoverycommunications.com

The processes and procedures followed by our Cosapien Committee in considering and determiningcaiiee compensation,
including the use of consultants and other outaitiésors, are described below in “Compensationiision and Analysis.”

Compensation Committee Interlocks and Insider Paitiation

No member of Discovery’s Compensation Committee ésirrent or former officer or, during 2014 waseamployee, of Discovery or any
of its subsidiaries. None of Discovery’s executifficers has served as a director or member ottimepensation committee (or other
committee serving an equivalent function) of arfyeotentity whose executive officers served as drmeindirectors or a member of the
Compensation Committee.
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Nominating and Corporate Governance Committee

The Discovery Board of Directors has establish&tbeinating and Corporate Governance Committee, ehosmbers are
Messrs. Wargo (Chair), Gould, S. Miron and Robidarconsidering whether to recommend any candiftatanclusion in the Board’s slate of
recommended director nominees, including candida®smmended by stockholders, the Nominating anp&@ate Governance Committee
will apply the criteria set forth in our Guidelin€khese criteria include the candidate’s integiitysiness acumen, experience, commitment,
diligence, conflicts of interest, diversity of bagkund and the ability to act in the interestslbstckholders. Our Guidelines specify that the
backgrounds and qualifications of the directorssidered as a group should provide a significaradite of experience, knowledge and abili
that will assist the Board in fulfilling its respsibilities. The Nominating and Corporate Governa@oemittee does not assign specific wei
to particular criteria, and no particular criterismecessarily applicable to all prospective na@am The Nominating and Corporate Govern
Committee does not have a formal policy with respediversity; however, the Board and the Nomimgiand Corporate Governance
Committee believe that it is essential that therBaaembers represent diverse viewpoints.

The Nominating and Corporate Governance Commitigésary functions are:

e to oversee corporate governance matters generatlyding reviewing and recommending changes inGuidelines, and the
independence standards and qualifications for Bosnchbership set forth in the Guidelin

» to oversee the annual evaluation of the performaftiee Board and each of its other committs

» toidentify individuals qualified to be memberstbé& Board and to recommend Board nomin

» to review and make recommendations concerningnitiepiendence of Board membe

» toreview and approve related person transact

* to review the membership qualifications of Boardwhers under the Guidelines; a

» to review and make recommendations concerning meshipeon Board committees and on committee stracind responsibilitie

Discoverys Board of Directors has adopted a written chdotethe Nominating and Corporate Governance Conemjtivhich is availab
on Discovery’s website atww.discoverycommunications.com.

Executive Committee

The primary function of the Executive Committe¢dsexercise powers of the Board on matters of gentrnature that arise between
regularly scheduled Board meetings, subject taaelimitations. For example, the Executive Comegtmay not exercise the Board’s powers
to approve matters that must be submitted to tekbblders for their approval, appoint directorefficers, amend our Certificate of
Incorporation or Bylaws or approve offerings of @apital stock. The members of the Executive Cotemiare Messrs. R. Miron (Chair),
Bennett, Malone and Zaslav.

Other Committees

The Board, by resolution, may from time to timeabtish certain other committees of the Board, iimg] of one or more of the directc
of Discovery. Any committee so established will 6dakie powers delegated to it by resolution of tbar, subject to applicable law.

Board Role in Risk Oversight

The Board has an active role, as a whole and atdimenittee level, in overseeing management of Dsggds risks. The Board regularly
reviews information regarding our credit, liquidand operations, as well as the risks associatddesch. The Company’s Compensation
Committee is responsible for overseeing the
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management of risks relating to our incentive comspéion plans and arrangements. The Audit Committeesees management of financial
reporting risks. The Nominating and Corporate Gnaace Committee manages risks associated witmtiepéndence of the Board of
Directors and potential conflicts of interest. Véhilach committee is responsible for evaluatingaoertsks and overseeing the management o
such risks, the entire Board is regularly inforntieeugh committee reports and management presemsai the full Board about such risks.

Board Meetings

During 2014, there were 13 meetings of DiscoveBosrd of Directors, 20 meetings of Discovery’s Camgation Committee, four
meetings of Discovery’s Audit Committee, three nregt of Discoverys Nominating and Corporate Governance Committeenanteetings (
Discovery’s Executive Committee.

Director Attendance at Board and Annual Meetings

In 2014, each director of Discovery attended aiti#ad% of the aggregate of the number of Board imgeaind the number of meetings
held by all committees on which he served, excettd®t Bennett, who attended 54% of the Board mgegtiDiscovery’s Board of Directors
encourages all members of the Board to attend &achal meeting of the Company’s stockholders. A#iators attended Discovery’s last
annual meeting in May 2014, in person.

Director Nomination Process

Under its charter, the Nominating and Corporate &ioance Committee is responsible for recommendiriet Board the slate of
nominees to be proposed for election by the Sériaad Series B common stockholders at our annuatimgand for reviewing proposals for
nominations from stockholders that are submittedcicordance with the procedures summarized below.

The Nominating and Corporate Governance Commitbeetie authority to employ a variety of methodsdentifying and evaluating
potential Board nominees. Candidates for vacarariedhie Board may come to the attention of the cdtemthrough several different means,
including recommendations from Board members, sanemagement, professional search firms, stockholdminations and other sources.

The Nominating and Corporate Governance Commitb@siders all nominations submitted by stockholdleas meet the eligibility
requirements outlined in our Bylaws. As requiredoly Bylaws, stockholder nominations of candidéteslection as directors must be
submitted in writing to the Corporate Secretarygddvery Communications, Inc., One Discovery Pl&ieer Spring, Maryland 20910, no la
than the close of business on the 60th day noieedinain the 90th day prior to the anniversaryhef preceding year’s annual meeting. The
deadline for stockholder nominations of candid&e®lection as directors was March 17, 2015. Weehaot received any stockholder
nominations of candidates for election as directorshe Annual Meeting. For information on whatshbe included in the written notice to
nominate a candidate for election at the next armeating of stockholders, see “Stockholder Projsdsselow.

In considering whether to recommend any particcdandidate for inclusion in the Board’s slate okdior nominees, the Nominating and
Corporate Governance Committee applies the crigaridorth in our Guidelines. Under these critesi@andidate:
» should have a reputation for integrity, honesty adlerence to high ethical standa

» should have demonstrated business acumen, expe@adcability to exercise sound judgment in matiess relate to the current
and long-term objectives of the Company and shbaldilling and able to contribute positively to tliecision-making process of
the Company

» should have a commitment to understand the Comaadyts industry and to regularly attend and pigdite in meetings of the
Board and its committee
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» should have an understanding of the sometimesicting interests of the various constituencieshef Company, which include
stockholders, employees, customers, governmeniisl, gneditors and the general public, and shoatdraethe interests of all
stockholders; an

» shall not have, nor appear to have, a conflichtdrest that would impair the nominee’s abilityépresent the interests of all the
Compan’s stockholders and to fulfill the responsibilitifsa director

The Guidelines also provide that directors shak&lected on the basis of talent and experiencehatdliversity of background,
including diversity of gender, race, ethnic or gegdic origin, age, and experience in businessegoaent and education and in media,
entertainment and other areas relevant to the Coy'gpactivities are factors in the selection praces

The Nominating and Corporate Governance Commitbes ot assign specific weights to particular gatand no particular criterion i
prerequisite for each prospective nominee. In selgcandidates for election to the Board, the Badso considers a director’s independence.
These independence standards incorporate the indepee standards set forth in the Corporate GomeenRules of Nasdag. Stockholder
nominees for election to the Board will be evalddig the Nominating and Corporate Governance Coteenliased on the criteria specified
above and using the same process as a nomineemezatad by the Board or management.

Stockholder Communication with Directors

Discovery’s stockholders may send communicatiorBiscovery’s Board of Directors or to individuaréelctors by mail addressed to the
Board of Directors or to an individual director ééscovery Communications, Inc., One Discovery Bl&ilver Spring, Maryland 20910. All
communications from stockholders will be forwardediscovery’s directors on a timely basis.
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BOARD COMPENSATION

The Compensation Committee reviews compensatioadfonon-employee directors. The components ohouremployee director
compensation are cash fees and equity awards. daelBelieves that appropriate compensation léhal[s attract and retain superior
candidates for Board service and that director camsgtion should be weighted toward equity-basedensation to enhance alignment with
the interests of our stockholders.

We do not have any pension or retirement plansdiomon-employee directors. Employee directors ataeceive any compensation for
their Board service.

The following table shows the cash and equity camspton levels that were in effect in 2014.
2014 Discovery Non-Employee Director Compensationdvels

Board Service
Cash Compensatic

Annual Retaine $80,00(
Initial and Annual Equity Compensatis

Restricted Stock Unit $57,50(

Stock Options $57,50(
Committee Service Annual Retainers (cast

Audit Committee $20,00(

Compensation Committe $27,50(

Nominating and Corporate Governance Comm $10,00(

Audit Committee Chai $30,00(

Compensation Committee Ch. $37,50(

Nominating and Corporate Governance Committee ( $15,00(

On December 10, 2014, the Board approved changas taon-employee director compensation arrangesrterreflect the introduction
of an annual retainer for the new nemployee Chairman of the Board position. These gbaimclude the implementation of an annual ret:
for the new non-employee Chairman of the Boardtjmrsian increase to annual Board retainer and @requity grant, and an increase in
annual retainer for Committee Chairs. The new grearents, shown in the table below, will be effexiin May 20, 2015, except for the
implementation of the annual retainer for the n@n-employee Chairman of the Board, which was dffeas of January 1, 2015.

2015 Discovery Non-Employee Director Compensationdvels

Board Service
Cash Compensatic

Annual Retaine $ 90,00(

Non-Employee Board Chair Retain $202,50(
Initial and Annual Equity Compensatis

Restricted Stock Unit $140,00(
Committee Service Annual Retainers (cast

Audit Committee $ 20,00(

Compensation Committe $ 27,50(

Nominating and Corporate Governance Comm $ 10,00(

Audit Committee Chai $ 33,00(

Compensation Committee Ch $ 42,00(

Nominating and Corporate Governance Committee C $ 17,50(

11
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Cash CompensationCash compensation for non-employee directors censidely of the annual retainers described abaaaual
retainers are paid in quarterly installments. lergurpose of calculating these retainers and feesnnual period commences with the
election of directors at the annual meeting. Thaimer paid to nomployee directors who are elected or appointedt #fe most recent anni
stockholders’ meeting is prorated based on thetguer which they join the Board.

Equity Compensation Prior to May 14, 2013, non-employee directors neegistock-based compensation under our 2005 Buoployee
Director Incentive Plan. Effective May 14, 2013nremployee directors receive stock-based comp@msatider our 2005 Non-Employee
Director Incentive Plan, as amended. The Boardraéted for 2014 that the equity awards to direcstrsuld consist equally of stock options
and restricted stock units (“RSUs") of Series A coom stock. Annual equity grants are made on the dfathe annual meeting. Equity awards
for directors who are elected or appointed afterttost recent annual stockholders’ meeting areaprdrbased on when they join the Board.
The exercise price of options granted to our noplegee directors is equal to the fair market valtia share of our Series A common stock ol
the date of the grant. The number of Series A comstock options is calculated by dividing the dodaount of the award by the Black-
Scholes value of options for our Series A commoglksbn the day before the grant date. This mayltresthe BlackScholes value of the gre
being slightly different from the target value bétgrants. The number of RSUs is calculated byditigithe dollar amount of the award by the
fair market value of our Series A common stocklmngrant date. Both stock options and RSUs wilt ¥88% on the one year anniversary of
the grant date assuming continued service to sateh Neither the RSUs nor the stock options grataedir directors include the right to
receive cash dividends. On May 16, 2014, DiscoweBdard of Directors approved a share dividend ‘@04 Share Dividend”) of one share
of the Company’s Series C common stock on eacledsand outstanding share of Series A, Series BESangs C common stock. The 2014
Share Dividend took effect on August 6, 2014 fockholders of record on July 28, 2014. As a residt,non-employee directors’ awards were
retroactively adjusted to reflect the dividend.

Board of Directors Stock Ownership Policyin January 2013, the Board adopted a directakst@vnership policy that requires each
director to hold a specified amount of our stocdcalated as a multiple of three times the dirésttiren-current annual retainer for Board
service, exclusive of any additional retainer witkpect to committee service. Each director is ebgoeto reach the stock holding target within
five years from May 15, 2013, the effective date gluidelines were adopted. The Board determinddatiyashares of our stock beneficially
owned by the director, as well as unvested awar&kStJs, would be counted for purposes of meetiegstbck holding target. Once a director
meets the target, the director is expected to miittoldings at the target for as long as he orshmins a Board member. The Board may
any appropriate action to support the intent ofghiglelines, including requiring a director to ieta percentage of shares pursuant to stock
option exercises or vesting events in future yedltdirectors have reached and maintained thekshmdtding target.

Deferred CompensationDiscovery has a deferred compensation programattmats non-employee directors to defer the settlgroé
their RSU grants until their departure from our Bbdf a director elects to defer settlement of RBU grant, he must make his irrevocable
election before the end of the year prior to tharye which the grant is made, and must do sohferentire amount of his grant. For example,
for the grants made in May 2014, directors made theferral elections before the end of 2013. Oivex do not receive cash dividends on
deferred RSUs. Messrs. Anstrom, Beck, Gould, RoNiRobison and Wargo elected to defer the settieofeheir RSU grants made in 2014.

Expense ReimbursemeniNon-employee directors are reimbursed for oupatket costs for attending each meeting of the oaany
Board committee of which they are a member, inclgdiirfare, whether by commercial aircraft or ptévplanes.

Director Education. Under the Guidelines, Discovery encourages thgcpaation of all directors in continuing educatiprograms, at
Discovery’s expense, that are relevant to the lessiand affairs of Discovery and the fulfillmentloé directorsiresponsibilities as members
the Board and any of its committees.

12
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Charitable Contribution Matching Program Discovery provides a charitable contribution rhatg program through which we match
contributions made by our non-employee directomslitgible charitable organizations up to a maximef$20,000 for each director within a
given fiscal year. The program is designed to matsfiributions to educational, arts and culturatitntions that have been approved by the
Internal Revenue Service as tax-exempt instituttonshich contributions are deductible for fedenglome tax purposes. Certain types of
contributions and institutions would not be eligitibr matching, such as tuition payments, contiimst made to family foundations or other
charitable foundations or organizations that afiia&d with a nonemployee director, or membership or alumni assiociatues. In order to |
matched, the contribution must be @eductible by Discovery Communications, Inc. Matghcontributions under this program are include
the following 2014 Non-Employee Director Summaryn@ensation Table under the “All Other Compensatimaiimn.

The following table summarizes the 2014 compensaiiovided to all persons who served as non-employectors during 2014.

2014 Non-Employee Director Summary Compensation Tdé

All Other

Fees Earned ol Stock Awards ($, Option Awards ($) Compensation ($)
Name Paid in Cash ($ (€3]] 12 (3 Total ($)
S. D. Anstrom 100,00( 58,31 57,49¢ 0 215,80¢
R. Beck 107,50( 58,31 57,49¢ 15,00( 238,30¢
R. Bennet 80,00( 58,31 57,49¢ 0 195,80¢
P. Gould 117,50( 58,31 57,49¢ 0 233,30¢
J. Malone 80,00( 58,31 57,49¢ 0 195,80¢
R. Miron 117,50( 58,31 57,49¢ 0 233,30¢
S. Miron 90,00( 58,31 57,49¢ 17,857 223,66¢
M. L. Robison 120,00( 58,31 57,49¢ 0 235,80¢
J. D. Wargc 115,00( 58,31 57,49¢ 0 230,80¢

(1) The aggregate grant date fair value of the R&drds made to all non-employee directors in 2044 $524,813, as calculated in
accordance with FASB ASC Topic 718 and the grate €r value of the stock option awards made to@h-employee directors in 20:
as calculated in accordance with FASB ASC Topic Ww&8 $517,462. At December 31, 2014, the followdirgctors held stock options
and RSUs, which include options granted for seraie@n officer or director of Discovery Holding Coamy, our predecessor enti

Series A Commol Series C Commoil
Series A Commol Series C Commo
Unvested or Unvested or

Name Stock Options Stock Options Deferred RSUs Deferred RSUs
S. D. Anstrom 9,12: 9,12: 1,53¢ 1,53:
R. Beck 27,96¢ 27,96¢ 5,971 5,97
R. Bennet 33,55( 44,71« 791 791
P. Gould 40,65¢ 66,02¢ 3,971 3,971
J. Malone 27,96¢ 27,96¢ 2,791 2,791
R. Miron 27,96¢ 27,96¢ 7,04z 7,04z
S. Miron 27,96¢ 27,96¢ 2,791 2,791
M. L. Robison 40,65¢ 66,02¢ 7,04z 7,04z
J. D. Wargc 39,99¢ 64,04¢ 5,04z 5,04z

(2) As aresult of the 2014 Share Dividend, these asvhade been retroactively adjusted to reflect thielend.

(3) The amounts for Messrs. Beck and S. Miron ctfteatching charitable contributions made by Disggwn behalf of each of these
directors.
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PROPOSAL 1: ELECTION OF DIRECTORS

Nominees for Election

Our Board of Directors consists of seven commonksthirectors, divided among three classes, anc threferred stock directors. Our
Class I directors, who are being nominated foreet@n at this annual meeting for a term that wilpire in 2018, are Robert R. Beck and J.
David Wargo. Our Class Il directors, who were retld at the 2013 annual meeting for a term thdtexjire in 2016, are Paul A. Gould and
M. LaVoy Robison. Our Class Il directors, who weeelected at the 2014 annual meeting for a teatwifil expire in 2017, are Robert R.
Bennett, John C. Malone and David M. Zaslav. Ateaicnual meeting, the successors of that clasgesftdrs whose terms expire at that
meeting shall be elected to hold office for a texpiring at the annual meeting of Discovery stodétbrs held in the third year following the
year of their election. The directors of each cla#ishold office until their respective death, igsation or removal and until their respect
successors are elected and qualified.

Our Board of Directors also includes three preféstck directors, S. Decker Anstrom, Robert JoMiand Steven A. Miron, whose
terms will expire at the Annual Meeting. Holdersooifr Series A preferred stock will vote on the gtatof each of the preferred stock direct
but will not vote on the election of any commonctdirector. At each annual meeting of stockholgd#rs successors of the preferred stock
directors will be elected to hold office for a teexpiring at the following annual meeting of stookters. The preferred stock directors will
hold office until their respective death, resigoator removal and until their respective succesam®lected and qualified.

Five director nominees will be voted on at the rimgetThe two Class | director nominees will be wbtgon and elected by the holders o
shares of our Series A common stock and SeriesyBram stock, voting together as a class. The threfeiped stock director nominees will be
voted upon and elected by the holders of sharesioSeries A preferred stock voting separately elass.

Unless otherwise instructed on the proxy cardpersons named as proxies will vote the sharessepted by each properly executed
proxy “FOR” the election as directors of the pessaamed in this proxy statement as nominees. Hatle mominees has consented to serve i
elected. However, if any of the persons nominatethb Board of Directors fails to stand for elentior declines to accept election, proxies
be voted by the proxy holders for the electionuaftsother person or persons as the Board of Direotay recommend.

The following tables present information, includiage, term of office and business experience,doh@erson nominated for election as
a Discovery director and for those directors whesms of office will continue after the Annual Me®f. Each member of our Board of
Directors and each director nominee possesses akitl experience which make them an important coemgaf the Board as a whole. While
consideration of the information presented belogarding each director and director nominee’s speeperience, qualifications, attributes
and skills led our Board to the conclusion thasheuld serve as a director, we also believe thaf alur directors and director nominees ha
reputation for integrity, honesty and adherendeigb ethical standards. They each have demonstoatsidess acumen and an ability to
exercise sound judgment, as well as a commitmesgfice to Discovery and our Board.
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The Discovery Board of Directors recommends a votd=OR” the election of the nominated directors.

Director Nominees for Election by Holders of Sharesf Series A Common Stock and Series B Common Stoek Class | Directors with

Terms Expiring in 2018

Robert R. Beck
Born July 2, 1940

J. David Wargo
Born October 1, 1953

A common stock director of Discovery since Septenz@®8. Since 2001, Mr. Beck has
served as an independent consultant, advising mplex financial and business matters.
Prior to 2001, Mr. Beck served as a Managing Daeof Putnam Investments.

Mr. Beck applies his expertise in the financial keds to the Board’s deliberations. Mr.
Beck's deep experience in corporate finance is of galae to our Boarc

A common stock director of Discovery since Septen2®®8. Mr. Wargo served as a direc
of Discovery Holding Company (“DHCfrom May 2005 to September 2008 when it mer
with Discovery Communications, Inc., creating a mablic company. Mr. Wargo has sen
as President of Wargo & Company, Inc., a privatestiment company specializing in the
communications industry, since January 1993. MrrdWas a director of Liberty Global plc
(“Liberty Global”), Liberty TripAdvisor Holdings,rc. (“Liberty TripAdvisor”), Strayer
Education, Inc. and Vobile, Inc.

Having an extensive career in public company fieamdr. Wargo brings to the Board
significant business development and financial eéepee related to the business and
financial issues facing large corporations. Mr. 9é8s expertise in public company financ
the result of over 35 years as a securities an:

Director Nominees for Election by Holders of Serieé\ Preferred Stock

S. Decker Anstrom
Born August 2, 1950

Robert J. Miron
Born July 7, 1937

A preferred stock director of Discovery since Debem2012. Mr. Anstrom served as
President of Landmark Communications and Chairnfdrhe Weather Channel from 2002
until his retirement in 2008. From 2001 to Septen#td 1, he served as a member of the
Board of Directors and also as chair of the GoveceaCommittee of Comcast Corporation.

Through his experience as a cable television exegutir. Anstrom has developed a deep
understanding of this industry. Mr. Anstrarexpertise in the cable television industry me
him a valued presence on our Boz

A preferred stock director of Discovery since Segier 2008. Mr. Miron has served as
Chairman of Discovery since May 2014. Mr. Mironwsat as Chairman of
Advance/Newhouse Communications (“Advance/Newhouaet Bright House Networks,
LLC (“Bright House”), both communications companiéem July 2002, retiring in
December 2010. From July 2002 to May 2008, Mr. Miserved as Chief Executive Officer
of Advance/Newhouse and Bright House.

Mr. Miron has extensive knowledge of the cablewuisien industry, as evidenced by his
professional background. Our Board is benefitted/loyMiron’s long experience in
management roles within our indust
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Steven A. Miron
Born April 24, 1966

Common Stock Directors:

Class Il Directors with Terms Expiring in 2016

Paul A. Gould
Born September 27, 1945

M. LaVoy Robison
Born September 6, 1935

A preferred stock director of Discovery since Segier 2008. Mr. Miron has served as Cl
Executive Officer of Advance/Newhouse and Brighue since May 2008. He also served
as President of Advance/Newhouse and Bright House July 2002 to May 2008.

Through his experience as a cable television ekegu¥ir. Miron has developed a deep
understanding of this industry. Mr. Miron’s expeetiin the cable television industry makes
him a valued presence on our Bo:

A common stock director of Discovery since SeptenZ®8. Mr. Gould served as a director
of DHC from May 2005 to September 2008. Mr. Goudd Berved at Allen & Company
Incorporated, an investment banking services compance 1972, including as a Managing
Director and Executive Vice President for more tHamnlast five years. Mr. Gould has servec
as a financial advisor to many Fortune 500 corpamatand advised on a number of large
media company acquisitions. Mr. Gould is a direaioAmpco-Pittsburgh Corporation and
Liberty Global. In 2010, Mr. Gould resigned as dior of DIRECTV and declined to stand
for reelection as director of Liberty Interactiver@oration (“Liberty Interactive”).

Mr. Gould brings to our Board a wealth of experieint matters relating to public company
finance. Mr. Gould’s knowledge of our Company and industry, combined with his
expertise in finance, makes him an important piouo Board.

A common stock director of Discovery since SeptenZf¥®8. Mr. Robison served as a
director of DHC from May 2005 to September 2008. Robison has been on the board of
The Anschutz Foundation, a private foundation, esidenuary 1998, and was their executive
director from 1998 to November 2010. Mr. Robisonasv a director of Liberty Interactive.

Mr. Robison has extensive knowledge of corporat®acting and audit procedure gained
through over 35 years of service with the firm ePMarwick Mitchell (now KPMG),
including over 25 years as a partner and seveeabyas one of the firm’'s SEC reviewing
partners. Mr. Robison’s wealth of experience irpooate finance and financial accounting is
an important resource for our Boa

Class Ill Directors with Terms Expiring in 2017

Robert R. Bennett
Born April 19, 1958

A common stock director of Discovery since Septen2®8. Mr. Bennett served as
President of DHC from March 2005 until Septembed@®&hen it merged with Discovery.
Mr. Bennett is the former President and Chief ExieeuOfficer of Liberty Media
Corporation (“Liberty Media"). He served in thosesjtions from April 1997 until August
2005. He was one of the founding executives of ttjp®ledia and served as its Principal
Financial Officer from its inception in 1991 unti®97. He currently is Managing Director of
Hilltop Investments, LLC, a family investment comgaPrior to his tenure at Liberty Med
Mr. Bennett worked with Tele-Communications, Intai variety of financial positions and
with The Bank of New York. Mr. Bennett was a di@obf Demand Media, In
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John C. Malone
Born March 7, 1941

David M. Zaslav
Born January 15, 1960

from 2011 until February 2014. He currently sereeghe boards of Liberty Media, Sprint
Corporation and Hewlett-Packard Company.

Mr. Bennett brings both industry knowledge andfiicial acumen to his role as a member of
our Board of Directors. Mr. Bennett has servedhentioard of directors of multiple public
and private companies over the past decade, wbichbined with his considerable
involvement with media companies, contributes sokhowledge base and oversight of our
Board.

A common stock director of Discovery since Septenzi®8. Mr. Malone served as Chief
Executive Officer and Chairman of the Board of Dfi@mn March 2005 to September 2008
and a director of DHC from May 2005 to Septembd&Mr. Malone has served as the
Chairman of the Board and a director of Libertyehattive (including its predecessors) since
1994, as Chairman of the Board of Liberty Medi&lfiding its predecessors) since August
2011 and as a director since December 2010, asr@dmaiof Liberty TripAdvisor since
August 2014, and as Chairman of the Board of LybBrbadband Corporation since
November 2014. He also served as Liberty Intere’s Chief Executive Officer from Augu
2005 through February 2006. Mr. Malone has sergettié Chairman of the Board of Liberty
Global since June 2013, having previously servedrasrman of the Board of Liberty
Global's predecessor, Liberty Global, Inc. from June 2@0%une 2013. He has also serve

a director of Expedia, Inc. since December 201intgppreviously served as director from
August 2005 to November 2012. Mr. Malone previowssywed as: (i) a director of Ascent
Capital Group, Inc. from January 2010 to Septer20d2, (ii) a director of Live Nation
Entertainment, Inc. from January 2010 to Febru&dAz2 (iii) the Chairman of the Board of
DIRECTYV from November 2009 to June 2010, and DIREGTpredecessor, The DIRECTV
Group, Inc. from February 2008 to November 2009, didirector of IAC/InterActiveCorp
from May 2006 to June 2010, and (v) a directorigiS XM Radio Inc. from April 2009 to
May 2013.

Mr. Malone has played a pivotal role in the cabletision industry since its inception and is
considered one of the preeminent figures in theianaad telecommunications industry. Mr.
Malone is well known for his sophisticated problsaiving and risk assessment skills. His
breadth of industry knowledge and unique perspedaiivour business make him an
invaluable member of our Boar

President, Chief Executive Officer and a commouglsttirector of Discovery since
September 2008. Mr. Zaslav has served as PresiddnChief Executive Officer of
Discovery since January 2007. Mr. Zaslav is a merobthe board of Univision
Communications and Sirius XM Radio Inc. Mr. Zaskeas a member of the board of TiVo
Inc. until he declined to stand for reelection 01Q.

As CEO, Mr. Zaslav sets our goals and strategiesability as director to add his views to
the Boar's deliberations is of significant benefit to theala.

Except for Steven A. Miron being the son of Roldeiiron, there is no family relationship among afyDiscovery’s executive officers

or directors, by blood, marriage or adoption.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPEND ENT REGISTERED PUBLIC
ACCOUNTING FIRM

As provided in its charter, the Audit Committee aiops our independent registered public accourfting, reviews the scope of the
annual audit and pre-approves all audit and norit-gaadvices permitted under applicable law to béqumed by the independent registered
public accounting firm. The Audit Committee hasleated the performance of PwC and has appointed #eeour independent registered
public accounting firm for fiscal 2015. You are vegted to ratify the Audit Committee’s appointmehPwC. Representatives of PwC will be
present at the Annual Meeting and will be givendpportunity to make a statement, if they desirdd®o, and to respond to appropriate
guestions from stockholders present at the meetintess stockholders specify otherwise in theixgrgroxies solicited by the Board will be
voted by the proxy holders at the Annual Meetingatiify the appointment of PwC as our independegistered public accounting firm for
fiscal 2015. A majority of the votes cast at thendal Meeting on this proposal is required for rasifion.

Even if the selection of PwC is ratified, the Au@ibmmittee of Discovery’s Board in its discretioayrdirect the appointment of a
different independent accounting firm at any tinueidg the year if Discovery’s Audit Committee deténes that a change would be in the bes
interests of Discovery and its stockholders. Inghent Discovery stockholders fail to ratify thepamtment of PwC, the Audit Committee will
take this into consideration regarding the selactibanother independent registered public accogritim for the year ending December 31,
2015.

The Discovery Board of Directors recommends a votd-OR” the ratification of the appointment of PwC as Discovery’s
independent registered public accounting firm for he year ending December 31, 2015.

Description of Fees

2014 2013
Audit fees(1) $6,206,90! $5,064,07!
Audit-Related fees(z 970,96( 931,40(
Tax fees(3 1,172,54. 1,313,92.
Other fees(4 13,80( —
Total fees $8,364,20: $7,309,39.

(1) Audit fees include fees for the audit of th@solidated financial statements of Discovery amatlusory audits for certain of Discovery’s
foreign subsidiaries, as well as fees for serviresided in connection with securities offerin

(2) Audit-related fees include due diligence redai® mergers and acquisitions, attest servicesauptired by statute or regulation, and
consultations regarding financial accounting statsl:

(3) Tax fees consist of tax compliance and congatfia regarding the tax implications of certaimsactions. Tax compliance services relate
to preparation of tax returns and claims for re&iriithx consultation services relate to tax planréisgwell as assistance with tax audits
and tax advice related to acquisitions and strec

(4) Other fees consist of advisory support proviitedonnection with establishing Discovery’s empeystock purchase plan and complying
with certain regulatory requirements in foreigrigdictions.

Discovery’s Audit Committee has considered whetherprovision of services by PwC to Discovery ottramn auditing is compatible
with PwC maintaining its independence and beligliasthe provision of such other services is coibfatvith PwC maintaining its
independence.
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Resfiered Public Accounting
Firm

Discovery’s Audit Committee has adopted a poliayareling the pre-approval of all audit and permigsitbn-audit services provided by
Discovery’s independent registered public accognfiim. Pursuant to this policy, Discovery’s Audibmmittee has approved the engagemen
of Discovery’s independent registered public ac¢imgrfirm to provide the following services (all ohich are collectively referred to as “pre-
approved services”):

. audit services as specified in the policy, inclgd{p) financial audits of Discovery and its subaiies and (ii) services
associated with Discovery’s periodic reports, region statements and other documents filed aieidsn connection with a
securities offering (including comfort letters atmhsents)

. audit-related services as specified in the poliegiuding (i) due diligence services, (i) financaaudits of employee benefit
plans, (iii) attestation services not required tatige or regulation, (iv) certain audits increna¢md the audit of Discovery’s
consolidated financial statements; (v) closing bedasheet audits related to dispositions; andc@uisultations with
management as to accounting or reporting of trdimse; anc

. tax services as specified in the policy, includiederal, state, local and international tax plagnoompliance and review
services and tax due diligence and advice regamiagers and acquisitior

Notwithstanding the foregoing general pre-approaal; individual project involving the provision pfe-approved services that is
expected to result in fees in excess of $50,000ires|the specific pre-approval of Discovery’s Audommittee. In addition, any engagement
of Discovery’s independent registered public actimgnfirm for services other than the pre-approsedvices requires the specific approval of
Discovery’s Audit Committee. Discovery’s Audit Cornttee has delegated the authority for the foregaipgrovals to the chairman of the
Audit Committee, subject to his subsequent discso the entire Audit Committee of the grantingaof such approval. All audit and non-
audit services provided by PwC in 2014 were appidyethe Audit Committee.

Discovery’s pre-approval policy prohibits the engangnt of Discovery’s independent registered puddimounting firm to provide any
services that are subject to the prohibition impdsg Section 201 of the Sarbanes-Oxley Act.
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REPORT OF THE AUDIT COMMITTEE

Each member of the Audit Committee is an independigactor as determined by the Board of DirectifrBiscovery Communications,
Inc., based on the rules of the Nasdaq Stock Mankétthe criteria of director independence adoptethe Board. Each member of the Audit
Committee also satisfies the SEC’s independenagrezgents for members of audit committees.

The Audit Committee reviews Discovery’s financiaporting process on behalf of the Board of Dirextér description of the
responsibilities of the Audit Committee is set foabove under the caption “Corporate Governance—tAlmmmittee.” PwC, Discovery’s
registered public accounting firm for 2014, is msgble for expressing opinions on the conformit{pscovery’s audited consolidated
financial statements with U.S. generally acceptmbanting principles.

The Audit Committee has reviewed and discussed mithagement and PwC Discovery’s most recent audaasolidated financial
statements. The Audit Committee has also discusgtedPwC various communications that the Compangégstered public accounting firm is
required to provide to the Audit Committee, inchiglimatters required to be discussed by the Stateomeftuditing Standards No. 61, as
amended (AICPAProfessional Standardsvol. 1, AU section 380), as adopted by the PuBlienpany Accounting Oversight Board
(“PCAOB”) in Rule 3200T.

The Audit Committee has received the written disates and the letter from PwC required by PCAOBRE26 (Communications with
Audit Committees Concerning Independence), andlisgsissed with PwC their independence.

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Bo&idiectors of Discovery that
the audited financial statements be included irc®isry’s Annual Report on Form 10-K for the yeades December 31, 2014, filed on
February 19, 2015 with the SEC.

This report is respectfully submitted by the merslidrthe Audit Committee of the Board.

M. LaVoy Robison, Chairman
S. Decker Anstrom
J. David Wargo
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PROPOSAL 3: APPROVAL OF DISCOVERY COMMUNICATIONS, | NC. 2005 NON-EMPLOYEE DIRECTOR INCENTIVE
PLAN, AS AMENDED

Our Board of Directors believes that we must camito offer a competitive equity incentive progrdéimve are to continue to attract and
retain the best possible non-employee directorsofdingly, on February 5, 2015, our Board adopsetbject to stockholder approval, an
amendment to our 2005 Non-Employee Director Ineerfilan (the “Director Plan”) to extend the terntla# Director Plan to May 20, 2025.
We are not requesting any other changes to thestana provisions of the Director Plan.

As of February 5, 2015, the date our Board appralre@xtension of the term of the Director Planhad 9,270,830 shares of our
common stock available for grant under the DireBtlan. We consider this pool to be adequate fofdreseeable future and so are not
requesting any further shares at this time undsrathany other of our plans.

As of March 13, 2015, we had 239,826 outstandirtgpop to purchase shares of Series A common stodknthe Director Plan, the
weighted average purchase price of all such opticas$22.18, and the weighted average remainingwes 3.12 years. As of March 13,
2015, we had 314,626 outstanding options to purchhares of Series C common stock under the Dir@tam, the weighted average purchase
price of all such options was $18.22, and the weigjlaverage remaining term was 2.76 years. As a€M&3, 2015, under the Director Plan,
there were no shares of restricted stock outstgndind we had 36,986 restricted stock units witipeet to Series A common stock and 36,98t
restricted stock units with respect to Series Croom stock. In addition to these arrangements, &sao€h 13, 2015, we have our employee
stock purchase plans, under which 9,445,569 sldigeries A common stock remained available, ardiscovery Communications, Inc.
2013 Incentive Plan (the “2013 Stock Plan”), undbich there were 3,663,126 outstanding optionautclase shares of Series A common
stock, 996,091 outstanding options to purchaseeshafrSeries C common stock, 3,834,168 outstarstouk appreciation rights (or SARS) to
receive shares (or the cash equivalent) of SeriesmAmon stock, 3,734,093 outstanding SARs to recgliares (or the cash equivalent) of
Series C common stock, 2,989,939 restricted stadk outstanding with respect to Series A commonglstand 1,706,495 restricted stock u
outstanding with respect to Series C common sfblk.2013 Stock Plan had a remaining pool of 68 8®shares of our common stock as of
March 13, 2015. Until the dividend of Series C coomnstock that we paid in August 6, 2014, most awarttl the reserved shares under the
Director Plan had been with respect to Series Ammomstock. The adjustments for the dividend medditianal shares of Series C common
stock were added to the Director Plan. In addittbaen-outstanding awards were adjusted so thagmeral, they pertained to equal numbers ©
Series A and Series C stock (with, for the opti@nsorresponding adjustment to the exercise pri@e)March 13, 2015, the last reported sales
price of our Series A common stock on the NASDAQII Select Market was $32.03 and of our Seriesr@neon stock was $30.97.

We believe that the Director Plan contains provisioonsistent with current best compensation mes®ur Board believes that
extending the terms of the Director Plan is in thdoest interests of Discovery and its stockholders drecommends that you vote “FOR”
the proposal to approve the Director Plan as amendke

Why You Should Vote for the Director Plan
Equity Incentive Awards Are an Important Part of @@ Compensation Philosoph

Our Board believes that our success depends,ge |aart, upon our ability to maintain a competifpasition in attracting, retaining and
motivating non-employee directors and, as discuss#te Board Compensation section of this proggeshent, our equity-based award
program is the primary vehicle for offering long#teincentives to our non-employee directors.
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We Believe the Director Plan Combines Compensation Governance Best Practices

We believe the Director Plan includes provisiorat tire designed to protect our stockholders’ istsrand to reflect compensation and
governance best practices, including:

» Repricing is not allowed without stockholder apgb' The Director Plan prohibits the repricing or ote&change of underwater
stock options and stock appreciation rights withmidr stockholder approve

* No discount stock options or stock appreciatiomisg All stock options and stock appreciation rightd Wave a purchase or base
price equal to at least the fair market value af@ammon stock on the date the stock option orksappreciation right is grante

* Reasonable share counting provisio In general, when awards granted under the Dird®itom expire or are canceled without
having been fully exercised, the shares reservethése awards will be returned to the share resand be available for future
awards. However, shares that are tendered by ipantits or withheld by us to pay the purchase pfcen award or, if applicable,
satisfy tax withholding obligations will not be aladle for future awards. If a stock appreciatiaght is exercised for stock, we will
subtract from the shares available under the Direéfan the full number of shares subject to tbekstippreciation right multiplied
by the percentage of the stock appreciation rightaly exercised, regardless of the number ofeshactually used to settle the
stock appreciation right upon exerci

* No tax gros-ups.The Director Plan does not provide for any tax s-ups.

Description of the Director Plan

The following is a summary of the Director PlanisSTeummary is qualified in its entirety by refererio the Director Plan, a copy of
which is attached as Appendix A to this proxy stegat. You may also obtain a copy of the Direct@nHby accessing the proxy statement as
filed with the SEC on the Internet at www.sec.doy accessing the Investor Relations section ofambsite at
www.discoverycommunications.com, or by contacting Gorporate Secretary.

Effectiveness; Number of Shares Available for Issuae

The Director Plan will be extended to May 20, 2@®fective upon approval of the Director Plan by stackholders at the 2015 Annual
Meeting of Stockholders.

Upon effectiveness of the extension of the Dire®tlan, the number of shares available for issuander the Director Plan will be
9,270,830 shares, which number is subject to adjst in the event of stock splits and other singlagnts. Shares issued under the Director
Plan may consist in whole or in part of authoribed unissued shares or may be issued shares tHaweaeacquired (provided that open
market purchases of shares using the proceedstlfimexercise of awards do not increase the nunflaraves available for future grants).

If an award granted under the Director Plan (othan a Tandem SAR as defined below) expires @rimihated, surrendered or cancelec
without having been fully exercised or is forfeiiedvhole or in part (including as the result oasds of common stock subject to such award
being repurchased by us) or otherwise resultsyncammon stock not being issued, the unused constomk covered by such award will
become available for issuance pursuant to a newdawaler the Director Plan. If we grant a SAR ind@m with an option for the same nun
of shares of common stock and provide that onlysud award may be exercised, which we refer s Bandem SAR, only the shares cow
by the option and not the Tandem SAR will be codrated the expiration of one in connection with dtiger's exercise will not restore share
the Director Plan. Shares that are tendered oheith(including through net exercise) to pay thechase price of an award or, if applicable, tc
satisfy tax withholding obligations will not be aladble for issuance pursuant to awards under thmedor Plan.
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Types of Awards

The Director Plan provides for the grant of nondieal stock options, stock appreciation rightstrieted stock, and restricted stock un
each of which is described below.

Nonqualified stock option€©ptionees receive the right to purchase a spedaifiedber of shares of Series A or Series C comnumk st ¢
specified purchase price, subject to such othergemd conditions as are specified in connectidh thie option grant. Options must be grar
at a purchase price that will not be less than 100%e fair market value of the common stock tachtthe option applies on the date of grant,
except in connection with substitute awards regatinacquisitions. The Director Plan permits théofeing forms of payment of the purchase
price of options, as determined by the Board imeation with awards: (i) payment by cash, checlkaonnection with a “cashless exercise”
through a broker, (ii) surrender to us of sharesoofimon stock or attestation of ownership of sidfit shares, (iii) “net exercise” in which a
portion of the shares to be issued on exerciswiindeld to pay the purchase price, (iv) any otagrful means, or (v) any combination of th:
forms of payment.

Stock appreciation right#\ stock appreciation right is an award entitling tiolder, upon exercise, to receive an amount ileS#& or
Series C common stock determined by referencepceajation, from and after the date of grant, i flir market value of a share of common
stock with respect to which the SAR was grantethendate of grant or as determined, consistent thDirector Plan, over an average of
prices around the date of grant.

Restricted stock and restricted stock unit awaR¥sstricted stock awards entitle recipients to aegsiares of Series A or Series C
common stock, subject to our right to repurchaseaosse the forfeiture of all or part of such shdires the recipient in the event that the
conditions specified in the applicable award aresatisfied prior to the end of the applicableniegon period established for such award.
Restricted stock unit awards entitle the recipterreceive shares of common stock covered by thardwo be delivered at or after the time
such shares vest pursuant to the terms and camslitdiothe awards, as established by our Boardyadfin our Board may provide that these
awards will be settled in cash. The Board may ptswide for a supplemental cash payment, subjestith restrictions as the Board designi
to be paid in connection with or after vesting.

Our Board will determine the terms and conditiohsaxh restricted stock or restricted stock unidalyincluding the conditions for
vesting and repurchase (or forfeiture) and theeigsice, if any.

We have not historically granted restricted stosfmls, but the Director Plan and the 2013 Stock p&mit such grants. Restricted st
will accrue ordinary cash dividends, but, unles®owise provided in the applicable agreement, gipethts holding shares of restricted stock
will only be entitled to such dividends if and aftee restricted stock vests. Any dividend paynveilitbe made no later than the later of the
of the calendar year in which the dividends arel paistockholders of that series of stock or thith Ty of the third month following the date
on which the restricted stock to which the dividepertain vests, absent a further deferral perdhiitethe Board that complies with
Section 409A of the Code.

To the extent provided by our Board, in its solecdetion, a grant of restricted stock units mawjat® participants with the right to
receive dividend equivalents. Dividend equivalants/ be settled in cash and/or shares of commok atoat will be subject to the same
restrictions on transfer and forfeitability as tiestricted stock units with respect to which pasidetermined by our Board in its sole discre
subject in each case to such terms and condit®osiaBoard may establish, in each case to beggtif the applicable award agreement.

Eligibility to Receive Awards
Our non-employee directors are eligible to be grdmwards under the Director Plan.
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Administration

The Director Plan will be administered by our Baoaithough the Board may delegate administrativéeduo employees. Our Board has
the authority to adopt, amend and repeal the adindtiive rules, guidelines and practices relatnthe Director Plan and to interpret the
provisions of the Director Plan. Subject to anyleale limitations contained in the Director Plawy Board selects the recipients of awards
and determines the terms of such awards. The Dir€dan provides limitations on liability with resgt to persons acting on our behalf in
connection with the Plan and also provides for mdigdying and holding harmless such persons.

Our Board is required to make appropriate adjustsi@nconnection with the Director Plan and anystariding awards to reflect stock
splits, stock dividends, recapitalizations, spifs@nd other similar changes in capitalizationadidition, if all shares of any series of Common
Stock are redeemed, then each outstanding Awarer suth series shall be adjusted to substitutthéshares of such series of Common £
subject to the Award the kind and amount of casbusties or other assets issued or paid in themgtion of the equivalent number of shares
of such series of Common Stock, with the other teofrthe Award remaining constant (including fasthurpose the aggregate purchase price
or aggregate base price, shall remain constantédaful after the substitution (unless otherwiserdgned by the Board). The Board, in its ¢
discretion, may provide for a cash payment in cotioe with any of the foregoing adjustments.

Changes in Control

The Director Plan also contains provisions addngsiie consequences of any mergers, certain chamgesership, and certain changes
in the composition of our Board. The descriptiotoheis of the default rule under the Director Plaat the Board also imposes double trigger
requirements on substantially all Awards to non-lxyge directors, such that the occurrence of antawghout a connected termination of
service will not cause vesting unless the Awardsnat being assumed or replaced. If an Approvedsketion, Board Change or Control
Purchase (each as defined below) occurs, unlesmpiticable Agreement provides otherwise, any ogtiar stock appreciation rights will
immediately become exercisable in full in respddhe aggregate number of shares covered therabyestricted stock and restricted stock
units will vest, as will any unpaid dividends ovidiend equivalents, in each case effective uporBthead Change or Control Purchase or
immediately prior to consummation of the Approvadrsaction. Notwithstanding the foregoing, unles&iwise provided in the applicable
Agreement, the Board may, in its discretion, deteenthat any or all outstanding Awards of any dtygles granted pursuant to the Plan will
not vest or become exercisable on an accelerasgs inaconnection with an Approved Transactiorffiéetive provision has been made for the
taking of such action which, in the opinion of Beard, is equitable and appropriate to substituteva Award for such Award or to assume
such Award and to make such new or assumed Awangearly as may be practicable, equivalent to thee pward (before giving effect to a
acceleration of the vesting or exercisability tl€yetaking into account, to the extent applicalthe, kind and amount of securities, cash or ¢
assets into or for which the common stock may l@ngkd, converted or exchanged in connection wéhAproved Transaction.
Notwithstanding any provision of the Director Ptarthe contrary, in the event of a corporate mergamsolidation, acquisition of property
stock, separation, reorganization or liquidatitre Board shall be authorized, in its discretiontqiprovide, prior to the transaction, for the
acceleration of the vesting and exercisabilityonflapse of restrictions with respect to, the Awandl, if the transaction is a cash merger,
provide for the termination of any portion of thevard that remains unexercised at the time of statsaction, or (ii) to cancel any such
Awards and to deliver to the participants cashnimaount that the Board shall determine in its dideretion is equal to the fair market value
of such Awards on the date of such event, whidhéncase of options or stock appreciation rightshei the excess of the fair market value of
the applicable series of common stock on suchaatethe purchase price of the options or the base of the stock appreciation rights, as
applicable.

Under the Director Plan, “Approved Transaction” m&any transaction which our Board (or, if appraabur Board is not required as a
matter of law, our stockholders) approves (i) angsolidation or merger of us, or binding share excfe, pursuant to which shares of our
common stock would be changed or converted into or
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exchanged for cash, securities, or other propether than any such transaction in which our comstookholders immediately prior to such
transaction have the same proportionate ownerdhhpeaccommon stock of, and voting power with regpgecthe surviving corporation
immediately after such transaction, (ii) any mergensolidation or binding share exchange to wkilehCompany is a party as a result of
which the persons who are our common stockholaensediately prior thereto have less than a majarfithe combined voting power of our
outstanding capital stock ordinarily (and apartrrihe rights accruing under special circumstaniasging the right to vote in the election of
directors immediately following such merger, coigation or binding share exchange, (iii) the admptf any plan or proposal for our
liquidation or dissolution, or (iv) any sale, leasgchange or other transfer (in one transacticans®ries of related transactions) of all, or
substantially all, of our assets, provided that‘#ygproved Transaction” will not occur under anytb& foregoing until the closing of the
described event. “Board Change” means, during @nip@ of two consecutive years, individuals whahat beginning of such period
constituted the entire Board of Directors ceaseafr reason to constitute a majority thereof unleeslection, or the nomination for election,
of each new director was approved by a vote afadtltwo-thirds of the directors then still in offiwho were directors at the beginning of the
period. “Control Purchase” means (i) any transac{ar series of related transactions) in which pesson (as such term is defined in Sections
13(d)(3) and 14(d)(2) of the Securities Exchangead’d 933), corporation or other entity (other thha Company, any of our subsidiaries or
any employee benefit plan sponsored by us or amuo$ubsidiaries) shall purchase any of our comstook (or securities convertible into «
common stock) for cash, securities or any othesictanation pursuant to a tender offer or excharifpe, without the prior consent of our
Board, or (ii) any person (as such term is so @efincorporation or other entity (other than thenPany, any of our subsidiaries, any emplc
benefit plan sponsored by us or any of our subsédiar any exempt person (as defined in the SRbak)) or any “Exempt Person” (as defined
below) shall become the “beneficial owner” (as stazim is defined in Rule 13d-3 under the Exchangg,Alirectly or indirectly, of our
securities representing 30% or more of the combirmgithg power of our then outstanding securitiedirmarily (and apart from the rights
accruing under special circumstances) having tite to vote in the election of directors (calcuthses provided in Rule 13d-3(d) under the
Exchange Act in the case of rights to acquire thenanys securities), other than in a transaction (oleseuf related transactions) approvet
our Board. For purposes of this definition, “Exer®grrson’means each of (a) the Chairman of the Board, tasidRent and each of the direci
of Discovery Holding Company as of the date Discp\éolding Company ceased to be a wholly-owned islidny of Liberty Media
Corporation, and (b) the respective family membessates and heirs of each of the persons referiedclause (a) above and any trust or othe
investment vehicle for the primary benefit of arffiysoch persons or their respective family membetseirs. As used with respect to any
person, the term “family member” means the sposibéings and lineal descendants of such person.

Restrictions on Repricing

Unless our stockholders approve such action (srappropriate under a change in capitalizatidr®,Rirector Plan provides that we may
not (1) amend any outstanding option or stock apatien right granted under the Director Plan tovyidle a purchase price per share that is
lower than the then-current purchase price or pase per share of such outstanding award, (2)alanty outstanding option or stock
appreciation right (whether or not granted underDiirector Plan) and grant in substitution therefew awards under the Director Plan (other
than as substitute awards as described above)iegwae same or a different number of shares ofrsomstock and having a purchase price c
base price per share lower than the then-curraehpge price or base price per share of the cadcalvard, (3) cancel in exchange for a cash
payment any options or stock appreciation righds tlave a purchase price per share above the thesntfair market value, or (4) take any
other action that constitutes a “repricing” withive meaning of the rules of the NASDAQ Stock Market

Withholding

The Company’s obligation to deliver shares of comrsimck in respect of any Award under the Dire&tam is not currently subject to
federal, state or local tax withholding requirensefit such taxes were imposed in
the future, the Board may permit participants tp pay applicable withholding in shares of the commatock
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already owned by the participant (either by delp@r attestation) or through the withholding of msaotherwise issuable to such participant. |
the participant does not satisfy the tax withhajdinrough one of those means, the Company may elidHiom the same or other
compensation.

Transferability of Awards

In general, awards may not be sold, assigned,fenapd, pledged or otherwise encumbered by theopeswhom they are granted, eitl
voluntarily or by operation of law, except by wilt the laws of descent and distribution or purstiast qualified domestic relations order.
During the life of the participant, awards are eigable only by the participant. However, with &oard’s consent, a participant can transfe
award without payment to an immediate family memEamily trust, or certain other related entities the extent a Registration Statement on
Form S-8 would cover the transferee).

Acceleration

Our Board may at any time provide that any awaitheicome immediately exercisable in whole or intpee of some or all restrictiol
or conditions, or otherwise realizable in wholéropart, as the case may be.

Termination of Service

The Award agreements provide rules with respetitedreatment of Awards when service ends and maegrale the general principles
the Director Plan. If a participant dies or hafésability” (as defined in the Director Plan), ussethe Award agreement provides otherwise,
any options or stock appreciation rights will imrizgdly become exercisable in full in respect of éiggregate number of shares covered
thereby and will remain exercisable for a yearradtsath or Disability termination (unless the Awangires earlier) and (ii) restricted stock
restricted stock units will vest, as will any unghdividends or dividend equivalents. On a termorafor “cause,” as defined in the Director
Plan, and unless the Award agreement provideswiserall Awards will terminate immediately.

Amendment or Termination

No award may be made under the Director Plan &ftgr 20, 2025 but awards previously granted mayrekteeyond that date. Our Bo
may at any time amend, suspend or terminate thecoir Plan, provided that such actions may not rizditeadversely affect a recipient with
respect to a previously granted Award without hifi@r consent, except as required for compliantle 8&ction 409A of the Code.

If our stockholders do not approve the adoptiothefDirector Plan, the Director Plan will not béended and we will not grant any
awards under the Director Plan after May 2, 2015.

Certain Material U.S. Federal Income Tax Consequeres

The following is a summary of certain material @uitStates federal income tax consequences thatajigneill arise with respect to
awards granted under the Director Plan. This sumiisdrased on the federal tax laws in effect abefdate of this proxy statement. In
addition, this summary assumes that all awardgx@eept from, or comply with, the rules under Secd@9A of the Code regarding
nonqualified deferred compensation. Changes teetlags could alter the tax consequences describledvb

Nonqualified Stock Options

A participant will not have income upon the grahaaonqualified stock option. A participant wilhée compensation income upon the
exercise of a nonqualified stock option equal ®\hlue of the stock on the day the participant@sed the option less the purchase price.
Upon sale of the stock, the participant will have

26



Table of Contents

capital gain or loss equal to the difference betwibe sales proceeds and the value of the stotikeoday the option was exercised. This ca
gain or loss will be long-term if the participargshheld the stock for more than one year and otkemwill be short-term.

Stock Appreciation Rights

A participant will not have income upon the grahaigtock appreciation right. A participant gensralill recognize compensation
income upon the exercise of a stock appreciatigint equal to the amount of the cash and the faiketaalue of any stock received. Upon the
sale of the stock, the participant will have cdmtin or loss equal to the difference betweenrstiles proceeds and the value of the stock on t
day the stock appreciation right was exerciseds €hpital gain or loss will be long-term if the figipant held the stock for more than one yeal
and otherwise will be short-term.

Restricted Stock Awards

A participant will not have income upon the grahtestricted stock unless an election under Se@Ri{b) of the Code is made within 30
days of the date of grant. If a timely Section §&lection is made, then a participant will havenpensation income equal to the value of the
stock less the purchase price. When the stocKds $e participant will have capital gain or laxgual to the difference between the sales
proceeds and the value of the stock on the dageanit. If the participant does not make a SectidfoBelection, then when the stock vests the
participant will have compensation income equahtvalue of the stock on the vesting date lesptinehase price. When the stock is sold, the
participant will have capital gain or loss equattie sales proceeds less the value of the stotieownesting date. Any capital gain or loss will
be long-term if the participant held the stockrusre than one year and otherwise will be short-term

Restricted Stock Units

A participant will not have income upon the grahaoestricted stock unit. A participant is notipéted to make a Section 83(b) election
with respect to a restricted stock unit award. Withenstock is distributed with respect to restdctéock unit, the participant will have income
in an amount equal to the fair market value ofdtoek less the purchase price, if any. When theks®sold, the participant will have capital
gain or loss equal to the sales proceeds lessallie wf the stock previously taxed. Any capitaihgaii loss will be long-term if the participant
held the stock for more than one year and otherwide short-term.

Tax Consequences to Us
There will be no tax consequences to us for anydswamade under the Director Plan, except that vildbeientitled to a deduction whel
participant has compensation income. Any such déstuwill be subject to the limitations of Secti@62(m) of the Code if the director
becomes subject to Section 162(m) for the yearhithvcompensation is realized.
New Plan Benefits

As of March 13, 2015, nine persons were eligiblestteive awards under the Director Plan. The gngraf awards under the Director
Plan is discretionary.

We cannot now determine the number or type of asvardbe granted in the future to any particulasperor group.
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Discovery Communications, Inc. 2005 Non-Employee Bictor Plan, As Amended

Dollar Value Number of

Name and Positior (9@ Cash-Settled SAR:
David M. Zaslav N/A N/A
President and Chief Executive Offic

Andrew Warrer N/A N/A
Chief Financial Officel

Bruce L. Campbel N/A N/A
Chief Development and Digital Officer, and GeneZalunsel

Jeal-Briac Perrette N/A N/A
President, Discovery Networks Internatiol

Adria Alpert Romm N/A N/A
Chief Global Human Resources and Diversity Off

John S. Hendrick N/A N/A
Founder and Former Chairme

Executive Grouj N/A N/A
Non-Executive Director Grou — — @
Non-Executive Officer Employee Grot N/A N/A

(&) Amount is indeterminable

Recommendation of the Board of Directors

The Board of Directors recommends that you vote “FR” the proposal to approve the extension of the termfaehe Director Plan to
May 20, 2025.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and disdibe Compensation Discussion and Analysis withagament and, based on
such review and discussion, has recommended th&@dmpensation Discussion and Analysis be includélis proxy statement.

This report is respectfully submitted by the menslafrthe Compensation Committee of the Board.

Robert J. Miron, Chairman
Robert R. Beck
Paul A. Gould
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COMPENSATION DISCUSSION AND ANALYSIS
This section analyzes and discusses our compengatigrams and provides information about the caragtion paid by Discovery to
our Named Executive Officers, or “NEOSs”:
» David M. Zaslav, President and Chief Executive €ffi“ CEC");
* Andrew Warren, Chief Financial Office"CFC");
e Bruce L. Campbell, Chief Development and DigitafiGdr and General Counst
» Jear-Briac Perrette, President, Discovery Networks imaépnal;
e Adria Alpert Romm, Chief Global Human Resources Bingkrsity Officer; anc
» John S. Hendricks, Founder and Chairman (until W&y2014).

Mr. Hendricks resigned as an officer and direcfdDiscovery effective upon the close of businesday 16, 2014, the date of our 2014
Annual Meeting of Stockholders.

Highlights
Discovery had strong performance in 2014, despit@lienging conditions.

Discovery is a leading global media and entertaimmeempany, with operations that support our mis$toempower people to explore
their world and satisfy their curiosity. We hadt@sg year in 2014, reporting increases in reveanteadjusted operating income before
depreciation and amortization (“OIBDA"):

 Revenues increased 13% to $6.265 billion;
e Adjusted OIBDA increased 4% to $2.491 billic

Our free cash flow also increased 2% to $1.19&hillWe repurchased 23.8 million shares of stoclkafoaggregate purchase price of
$1.4 billion, achieved substantial growth interamnélly, both organically and through new channehtzhes, and made a number of strategic
acquisitions.

Our international division delivered outstandingfpemance. Revenue at our international networkseiased 28%, to $3,157 million,
with distribution revenues up 25%, to $1,553 miiliand advertising revenues up 28%, to $1,483anillChanges in foreign currency
exchange rates reduced full year internationalmegegrowth by 4% and Adjusted OIBDA growth by 8%.

We acquired the SBS Nordic business in 2013 ancessfully integrated that business in 2014. We nadldler strategic acquisitions in
2014, including increasing our equity stake in Eugosport business to reach a majority interestelsed contributions from these and other
recent strategic acquisitions helped to drive aternational growth.

In the U.S., we saw significant success in grovangerging brands and strengthening existing brdndestigation Discovery continued
to grow, and we successfully launched new netwoakdbs, American Heroes Channel and the DiscovemyilfF&hannel, in 2014.

Despite strong performance, we faced a challendu®y advertising market in 2014, as well as sigaifit foreign currency headwinds,
which contributed to a decline in our stock pricgidg the year.

In 2014, our Board declared a special dividendhafes of our Series C common stock. The dividenslpegable to holders of record of
our Series A, Series B, and Series C common stedi the close of business on July 28, 2014, therdedate for the dividend. As a result of
the dividend, each holder of a share of our Se&jeSeries B, and Series C common stock receivedadd#ional share of Series C common
stock, on or about
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August 6, 2014 (the distribution date for the dend). The Compensation Committee reviewed eachdfpatstanding equity and equity-type
award held by our employees and directors and méted appropriate adjustments. These adjustments designed to preserve the intrinsic
value of the outstanding awards and to preserveehefits or potential benefits of the awards, stast with the relevant stock plan
provisions, typically, but not exclusively, resafiiin the issuance of options or other awards miipect to Series C common stock, treating
each category of award consistently. The numbena$ or shares expressed in this CompensatioruBsgan and Analysis reflect the pre-
dividend award amounts.

We continue to pay for performance through our exgive compensation program design.

We believe that our executive compensation progrtays a key role in our operating and financialcess. We place great importance
our ability to attract, retain, motivate and rewsaténted executives who can continue to grow asirtess and engage audiences around the
world. We entered into new, long-term employmeneagents in 2014 with each of our NEOs (other tMarHendricks, who retired in May
2014). Each of our NEOs received significant loegst awards in 2014, based in part on the Compdimgsacial and operational performance,
their individual achievements during the prior yeard, for the NEOs other than Mr. Hendricks, toamage each to enter into long-term
employment contracts with us.

Each of our NEOs other than Mr. Hendricks alsoikezban annual cash bonus based on Company anddudi performance in 2014.
These awards reflect the direct link between fierand operational success and compensation wulerxecutive compensation program.
Our short- and long-term incentive compensatiory@ms are structured to:

» pay for performance by aligning and measurably imaryhe size of performance-based awards diredtly key operational
outcomes, as well as the execu’s individual performance

« align the interests of management with those ofstackholders through equity and equity-type inisenawards and stock
ownership guidelines; ar

» inspire dynamic leadership while not encouragingessive risk taking

In general, we seek to design compensation pacKagexlividual executives based on the scope efakecutive’s responsibilities, the
executive’s proven performance, and a determinatfamhat is competitive compensation in the mafkesimilar roles, if such data is
available. We continue to refine our compensatimgmms to strengthen the link between executivesamckholder interests.

We value long-term contracts with our senior exeimgis and use our executive compensation programsupport extended contract terms.

We believe that entering into fixed term employmesntracts with our senior executives provides rgangent stability and helps ensure
that we can access their services to drive ouregfi@objectives. When permitted by local law, thagreements also include customary
restrictive covenants that protect our business funfair competition after an executive separategleyment. In January 2014, we entered
into a new employment agreement with our CEO wiglixayear term, extending his service term to the ef 2019. We then were able to enter
into new employment agreements with the remaini&gphl (other than Mr. Hendricks), retaining key parsd who had demonstrated
outstanding performance and ensuring continuityuinsenior executive team for the long term. Thetrawts range in length from three years
(Mr. Perrette) to six years (Mr. Zaslav) and in@ddong-term incentive awards designed to encougagh NEO to commit to an extended
term as well as to align the rewards of the cont@€ompany performance and shareholder interébts equity awards made to Mr. Zaslav in
2014 front-loaded a significant portion of the lelegm incentive value contemplated during the s&iyterm in the first year of the agreement,
while preserving the multi-year performance andmgve nature of the awards.

Each of the NEOs with whom we entered into a nere@gent had demonstrated strong performance inyears and these multi-year
agreements were designed to ensure their contico@dbutions to the

31



Table of Contents

Company. Equity awards are a significant componeder the new employment agreements with our sexiecutives and we consider a sign:
on or enhanced contract renewal grant to be aropppte element of a new or extended agreement.

In 2014, we entered into a new agreement with olE@ that will allow us to benefit from his leaderghithrough 2019,

Over the course of his tenure as CEO for the Estrsyears, Mr. Zaslav has done an outstandinggpbing Discovery. He has driven
strong financial performance, created significdratreholder value and ultimately transformed the Gamy into a global leader in pay
television.

Mr. Zaslav’s contributions have paved the way fisddvery’s growth. Under his leadership, our madegditalization has risen from $5
billion to $20 billion, our global portfolio of tekision networks has expanded from reaching appratdly 280 million cumulative worldwide
subscribers in 2008 to nearly 2.6 billion cumulatworldwide subscribers, and our award-winning enhhas continued to draw growing
audiences around the world. Internationally, Dissgwhas continued to expand audience in 2014, thélaverage audience increasing 19%
versus the 2013 average. In the U.S., our shapeimoktime viewers 25-54 has increased from 8% 0820 11% today. Discovery’s revenue
also has seen significant growth under Mr. Zaslavsriew, increasing from $3.4 billion in 2008 t6.3 billion in 2014 and Adjusted OIBDA
grew from $1.3 billion in 2008 to $2.5 billion ir024.

In January 2014, Discovery’s Board of Directors drd Zaslav reached a new agreement to secure $ittmedeader of the Company
through the end of the decade. The Board had deyaais with Mr. Zaslav’'s new contract. In addititmrecognizing the substantial value he
already has created for the Company, this fixedhteontract secured Mr. Zaslav to a Iadiegm agreement that provides Discovery certaing
stability. The contract also allowed the Compangttacture an agreement around performance-baagetéom equity, ties materially the vast
majority of his compensation to increases in shaldsr value, requires him to hold the majority foé equity distributed to him beyond the t
of his contract (absent an intervening change imrobor termination of employment), and, througinership of a significant number of
shares, will further align his interests with thaseur stockholders.

Mr. Zaslav’'s agreement has a six-year term, wighvilist majority of compensation delivered in therfof Discovery equity that directly
ties him to Discovery’s long-term performance ahdreholder interests. These performance-basedsgreuire Discovery to meet financial
targets or increase shareholder value by incredlnghare price of Discovery stock in order to pay The contract stipulates an annual base
salary of $3 million for the entire six-year ternittwno base salary increase. It also allows foitBchincreases in yearly cash bonus target
amounts, with a target amount that ranges from 86llén in the first year of the contract to $9llein in the final two years. These bonus
payouts are contingent on achievement of quamitatnd qualitative goals set by the Board each. year

The bulk of Mr. Zaslav's compensation is tied te@ivery’s stock performance, in the form of perfante-based restricted stock units
and cash- and stodettled stock appreciation rights. A significantcamt of the equity awards are made in the first yessting over time, wil
smaller awards from 2015 to 2018. The contracuites a 60% equity holding requirement to the enti@tontract, December 31, 2019. It
also requires that Mr. Zaslav use significant pursi of the net cash proceeds from the cash-s&#& to buy and hold Discovery equity
through the end of contract.

Given the terms of the contract, Mr. Zaslav's 2@b#pensation reflected in the Summary Compensaiidnte for 2014 shows a large
one-time equity award to drive immediate sharehaddignment and encourage long-term ownership ofstack. This contract rewards
Mr. Zaslav for the value he has created and thérged strategic direction he provides and requstesained performance over time for that
award to have value. At the end of his contract, Z&slav will own a substantial amount of equityDa$covery, which
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reinforces his alignment with our shareholders amcburages long-term ownership of our stock. Discplooks forward to the Company’s
continued growth under Mr. Zaslav’'s leadership. Tédrens of Mr. Zaslav's agreement are discussedietutive Compensation—Executive
Compensation Arrangements,” below.

Role of the Compensation Committee

Our Compensation Committee (referred to in this @ensation Discussion and Analysis as the “Comnmijtigerates pursuant to a
written charter, a copy of which is posted on timeebktor Relations section of our webswsyw.discoverycommunications.coffhe Committee
is responsible for developing, implementing, argltarly reviewing adherence to our compensatiotopbphy. In the course of fulfilling the:
responsibilities, the Committee:

* regularly reviews best practices and market tréméxecutive compensation and modifies our progremssipport Discovery’s
business goals and strategi

» conducts annual risk assessments of our compengatigrams
» aligns compensation decisions with our corporafeatives and strategie

» reviews and approves the amounts and elementswieasation and the terms of new employment agresmemxtensions to
existing employment agreements for our NEOs, atlxecutive officers, and certain other key employaad

« approves the annual quantitative and qualitativedgelevant to the compensation of our NEOs ahdragxecutive officer:

The Committee regularly consults with the Boardarding compensation decisions for the CEO and trer@an, and with the CEO
regarding compensation decisions for other NEOs.

Role of the CEO in Compensation Decisions

The CEO plays a significant role in the compensatiecisions for the NEOs other than himself (ardG@hairman during the time that
Mr. Hendricks served in that role). The CEO makasual recommendations to the Committee regardisg balary, annual cash bonus, and
long-term incentive awards for each of his diregarts, including the other NEOs. The CEO alsomenends to the Committee proposed
terms of new employment agreements or extensiorgisfing employment agreements for the other NE@sking closely with Ms. Alpert
Romm, our Chief Global Human Resources and Diyef3fficer, to develop these recommendations. Mpe&tl Romm did not, however,
participate in formulating the recommendation foe terms of her own contract in 2014. The CEO’smamendations are based on:

» his assessment of qualitative and quantitativeofacgenerally including the execut's annual and lor-term performance
» the performance of Discovery, as well as the depamt or group that the executive leg
* the executiv's compensation relative to that of our other exeest(internal equity)

* the executive's compensation relative to that @oexives in similar roles in the companies in oeempgroup (external
competitiveness’

» our overall approach to compensation for employeethe year
» achievement of applicable annual performance gaald
» contractual obligations under any applicable emplent agreemen

The CEO also provides the Committee with proposmdsgyfor himself, and recommends annual goalsh®iGFO. The Committee’s
assessment of achievement of these goals is uskdammining, in part, the annual
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bonus of the CEO and of the CFO. The Committeewdtswith the Board in setting these annual goaildtie CEO. The CEO does not
participate in the Committee’s deliberations orisiens relating to his performance against annoalgand resulting compensation.

Relationship with and Role of the Compensation Conatant

The Committee has retained an independent compensamnsultant, The Croner Company (“Croner”), twiae it on compensation
matters generally and specifically on compensaliecisions for our executive officers. Croner isietd directly by, and reports to, the
Committee. Croner attended 18 of the 20 Committeetings held in 2014. Croner assisted the Commiigeamong other services:

e assisting in peer group selection and competiterechmarking for executive officers and other seai@cutives used in the annual
salary review, bonus and Ic-term incentive decision:

« advising the Committee on competitive practicesluding executive compensation trends, performaneasures, and annual cash
bonus and lor-term incentive plan design

« advising on employee equity grants, executive egipént agreements and other executive compensatttiens:
e assisting the Committee with the periodic revievit®tharter

« providing an evaluation and assessment of rislompensation program design, policies, and procec

e reviewing the Compensation Discussion and Analysist

* benchmarking compensation for members of the B

Prior to being engaged by the Committee, Crondohcally had provided compensation survey datthéoCompany and performed
custom surveys on industry compensation practloe2011, the Committee adopted a Compensation G@nsundependence Policy to
address the ongoing need for this survey work artetermine the process under which work by Créorethe Company would be permitted.
The Committee authorized Croner to provide sunezyises to management of up to $60,000 per yean-Novey work, or survey work that
exceeds $60,000 in the aggregate in a single yeguires pre-approval by the Committee. In 2014 ,ahly services provided by Croner to
management were the pre-authorized survey servictal fees paid to Croner by Discovery in 201héotthan fees for Croner’s services to
the Committee) were less than $14,000.

The Committee annually reviews its relationshipw@troner as an independent compensation constitaetermine if Croner has any
conflict of interest in its services to the Commétt In the 2014 review, after considering the fiscéet forth in the applicable securities
regulations and stock exchange rules, the Comngtieeluded that Croner did not have a conflicinbdéiiest in its services to the Committee.
The Committee’s conclusion was based on the foligwi

» Croner reports solely to the Committee. Discovemanagement is not involved in the negotiationeeisfcharged by Croner or in
the determination of the scope of work performedlbgner. The Committee has the sole authority te &ind terminate the
independent compensation consulti

» there are no business or personal relationshipgeeet Croner and any member of the Committee oeaaygutive officer of the
Company;

« the Committee has a Compensation Consultant Indegpee Policy to address limited survey work perfedrby Croner for the
Company, and any other r-survey services that are proposed to be performécroner for the Compan'

» the survey work performed by Croner was very lidhjit@nd no non-survey work was performed (other tbamer’s services for the
Committee);
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» according to data provided by Croner, revenue fistovery (other than fees for Croner’s servicetheoCommittee) represented
less than 1% of Cron’s total revenue for fiscal year 2013 and contintocloe less than 1% in 201

» Croner disclosed its conflicts of interest polioythe Committee. The Committee believes that thigy provides reasonable
assurance that conflicts of interest with Crondl mat arise; ant

» Croner has represented to the Committee thattgpeonflicts of interest policy, neither Croner @aory Croner employee is a
stockholder of Discovery

Compensation Philosophy

Discovery’s compensation philosophy is to pay ferfprmance, to encourage excellence and to rewaacliéves who deliver. Our
programs are designed to deliver above-median dattt compensation when our executives delivervaklmedian performance, as evaluated
against both internally set objectives and the peaup companies.

We value fixed-term employment agreements whenaggiate. In 2014, each of our NEOs other than Mmétticks entered into a new
fixed-term employment agreement and a number ofdnepensation decisions discussed below either vegngred by the terms of existing
employment agreements, or negotiated as part déthes of the new agreements, as further deschibéexecutive Compensation—Executive
Compensation Arrangements,” below.

Elements of Compensation
Total direct compensation for each NEO consisthiefe basic components:

Element of Compensatior Key Features Purpose
Base Salary Fixed annual cash amount, Provide base salaries that are competitive tocttanad retain high-
generally reviewed annually. performing executive talent. A competitive basegals an important
component of compensation providing a degree ainfiial stability for
executives. Base salaries also form the basisaloutating other
compensation opportunities, including, for examplculating the target
amount of each NE’'s annual cash bonus as a percentage of base !

Annual Cash Bonus Each NEO has a target bonus Deliver a substantial portion of total direct comgation in annual cash
opportunity, set as a percentage bbnus awards that are aligned with Company andithatal performance
base salary (or in Mr. Zaslav’'s to focus our executives on our financial and openal goals. Ensure that
case, as a specified dollar value)our compensation mix remains competitive with @loor market. We
Actual amount paid/awarded for generally set bonus targets as a percentage osbhis® so that this

each year varies based on performance-based element remains a similar priopoid the fixed base
Company and individual salary and the value of the bonus target autonilgtiadjusts as salary
performance adjustments are mac
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Element of Compensatior Key Features Purpose

Long-Term Incentive Awards Annual equity and equity-type  Deliver a substantial portion of an executive'atalirect compensation in
awards, in the form of non- equity or equity-type awards to align our execugiveterests with those
qualified stock options, our stockholders. Use lortgrm incentive awards as a tool to encourag

performance-based restricted  executive to enter into a new employment agreemeekxtend an existing
stock units (“PRSUs”), and stockagreement.
appreciation rights (“SARs”).

Each type of award instrument
generally vests in tranches over Awards of SARs to our CEO align his interests twsthof our shareholdt

multiple years. by tying the amount paid out (if any) directly teetincrease in our stock
price (if any) during the measurement period.

PRSUs incent our NEOs to achieve longer-term firdmgmals that are
expected to lead to increased stockholder value.rititi-year service
requirements also serve as a retention tool. BaHibancial metrics and
the longer-term vesting schedules are designetstoudrage excessive
risk-taking.

Restricted stock units (“RSUs”") also are used mabe contract renewals,
and the multi-year service requirements serverageation tool.

The Committee has adopted executive stock ownegghigelines
(discussed below) and implemented more extensildértgpand share
purchase requirements for the CEO under his neeeagent. These
provisions are designed to further align the irgty@f our NEOs with our
stockholders

Performance-Based Pay

The Committee seeks to deliver the majority of éatgtal direct compensation for each NEO in penfance-based pay, with the balance
between the annual cash bonus and l@ngt incentive awards determined by the Committeapgropriate for each role. A significant majo
of total direct compensation for each NEO for 2046 performance-based:

Percentage of Performanc-Based Tota

Executive Direct Compensation in 2014 (Target)’

Mr. Zaslav 98%
Mr. Warren 75%
Mr. Campbell 75%
Mr. Perrette 62%
Ms. Alpert Rommr 61%
Mr. Hendricks 86%

* Calculated as of March 2014, classifying annuahbs opportunity and the grant date fair valuearfg-term incentive compensation (and
with respect to Mr. Zaslav, tt* sigr-on” PRSU grant) as performar-based.
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As further discussed below, we entered into newleympent agreements with Messrs. Warren and Campbaligust and September
2014, these new agreements increased the propoftiotel direct compensation that is performanaseul:

Percentage of Performanc-Based Tota

Direct Compensation After New
Employment Agreement in 2014

Executive (Target)*
Mr. Warren 85%
Mr. Campbell 83%

* Calculated as of December 31, 2014, classifyingual bonus opportunity and the grant date fairueabf long-term incentive as
performanc-based compensation and using base salary and dangest amount as of December 31, 2C

We believe the mix of compensation for our NEOldth competitive with the compensation practicescHje to our industry and
appropriately balanced to benefit the Company i iwe short- and long-term without taking undweksi Annual cash bonus awards are more
fully described in “—2014 Compensation Decisions—aal Cash Bonus Awards,” below, and our Idags incentive compensation progre
are more fully described in “—2014 CompensationiBiens—Long-Term Incentive Compensation,” below.

Compensation Decisions Framework

The Committee generally makes decisions in thé 3iosdays of the calendar year regarding annualkéadents to base salary (“Annual
Base Salary Review”), the payout amount for aneaah bonus awards with respect to the immediatelyeuling year (“Annual Bonus
Review”), and annual long-term incentive (“LTI") avds (“Annual LTI Review”) for our executive office This annual process includes a
review of the following factors, designed to alitpe compensation actions with our compensatiorcipies and objectives:

e executive compensation market data from the Con’s peer group (discussed belo

« relevant employment contract requireme

» self-evaluation of each NE's annual performanc

» the CECs evaluation of each NF's annual performance (other than the CEO and tlaéri@an);

» achievement of annual quantitative goals for tleeitive Compensation Plan (“ICPthe annual cash bonus program that appli
Messrs. Perrette and Campbell and Ms. Alpert Ro

» achievement of quantitative and qualitative goadg tire set by the Committee each year for theadranuses for Messrs. Zaslav
and Warren; an

» Discovery’s Total Shareholder Return (“TSRId other comparative financial measures relatiibe peer companies, as discu:
below.

These factors are considered as a whole, with ecifipweight given to a particular factor or faco
Additional detail about the factors considereduin compensation decisions is below.
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Peer Group Analysis and Comparative Financial Revie

The Committee annually reviews data from a grouputlicly-traded peer companies to support comp@rsdecisions for the NEOs.
The peer companies are chosen to best match oup&ors scope of business in terms of revenuesctish flow, market capitalization and
enterprise value, complexity of operations and glaisope, and proximity to the sectors of the madid entertainment industry in which we
operate. The peer group also represents meanicgfubetition for us in the executive labor markdte TTommittee reassesses this list annuall
and considers the inclusion of new, relevant peard,the elimination of companies from the peeugrihat no longer provide a strong basis
for comparison. The Committee used the followingrmgoup for 2014 after concluding that the groupvjmled a good mix of companies with
a strong focus on content and international reach.

The peer group used in 2014 consisted of:

AMC Networks Inc.

Cablevision Systems Corporation
CBS Corporation

Charter Communications, Inc.
DIRECTV

Netflix, Inc.

Scripps Networks Interactive, Inc.
Viacom Inc.

Yahoo! Inc.

Market data for the peer group was used in the tietgm of new employment agreements with Messasla, Warren, Perrette, and
Campbell and Ms. Alpert Romm, and in determiningdbgsalary adjustments for Messrs. Warren and CdhgizeMs. Alpert Romm in the
March 2014 salary review cycle. With respect to Mipert Romm, the Committee also considered madkagd from the Towers Watson
Entertainment Survey.

In December 2013, the Committee reviewed compaat®R and other financial measures for the peangand determined that the
Company had performed well as compared to its gadlee industry. The Committee previously used TBIR broadened the measures use
evaluate comparative performance to include ottresisures to provide a deeper review of the Compdimgacial and operational
performance.

Comparative Financial Measures, FY 2010 — FY 2012

Operating Enterprise
Revenue Income Value Market Cap
Change Change Change(3) Change TSR(1)
1 3 Year 1 3 Year 1 3 Year 1 3 Year 1 3
Year CAGR Year CAGR Year CAGR Year CAGR Year(2) Year(2)

Median (excluding Discovery) 4% 4% 3% 15% 10% 9% 21% 1C% 31% 67%
Discovery Communications, Inc. 8% 9% 3% 13% 43% 20%  46% 22% 56% 102%
Discovery Percentili 5% 58% 50% 3% 96% 92%  max 83% max 67%

(1) TSR = (Stock Price End Da- Stock Price Start Date + (Dividends / Share)}é¢® Price Start Date
(2) Sources Yahoo! Finance and SEC Fili
(3) Enterprise Value = Market Capitalization + L--Term Debi- cash + marketable securiti

The Committee used this review as a reference pouhkttermining that it was appropriate to makeigygawards in the 2014 Annual LTI
Review and in determining whether to adjust dowmlyar accordance with their terms, the payout amhoti’RSU awards made to
Mr. Campbell in 2011 that vested in 2014. At thedtiof the review, full-year data for 2013 were aailable.
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In late 2014, as part of the process to prepare@ndw market data for use in the February 2016uah Bonus Review, Annual LTI
Review, and Annual Base Salary Review, the Commitietermined that it would again be appropriatewew a broader set of measures to
compare Company performance to the peer groupreaielved revenue, OIBDA, free cash flow, and enisepvalue for the Company (the
“Comparative Financial Measures”) as compared éqper group. Adjusted OIBDA is defined as reveness costs of revenues and selling,
general and administrative expenses excludingngidk-to-market equity-based compensation, (ii) dejation and amortization,

(iii) amortization of deferred launch incentivels;) (estructuring and other charges, (v) certaipaimment charges, and (vi) gains and losses o
business and asset dispositions. See Note 22 tarowral Report on Form 10-K for information regaugliour Adjusted OIBDA.

Comparative Financial Measures, September 2011 — ®ember 2014

Enterprise
Revenue OIBDA Free Cash Value
Change Change Flow Change(3) TSR(1)
1 3 Year 1 3 Year 1 3 Year 3 Year 1 3
Year CAGR Year CAGR Year CAGR 1 Year CAGR Year(2) Year(2)
Median (excluding Discovery) 6% 7% 4% 4% 11% 0% -2% 16% 14% 10=%
Discovery Communications, Inc. -
18% 14% 12% 7% 32% 3% 16% 19% -7% 91%
Discovery Rank Among Pee 80% 82% 88% 84% 65% 75%  Min 76% 6% 21%

(1) TSR = (Stock Price End Da- Stock Price Start Date + (Dividends / Share)) 6¢8tPrice Start Date
(2) Three year TSR for Sept 20- Sept 2014. Sources Yahoo! Finance and SEC fil
(3) Enterprise Value = Market Capitalization + L-Term Debi- cash + marketable securiti
In this review, the Committee noted that the Comypaas lagging peers with respect to TSR, but baseain overall review of the
Comparative Financial Measures, concluded thaCtirapany was performing well as compared to itspere Committee generally

moderated the bonus payout amounts for our NEQsnegipect to 2014 in consideration of the Compapgtformance against the
Comparative Financial Measures.

Target Pay Positioning

The Committee generally targets executive comp@nstd be between the median and75 percentilaeotbompensation paid by our
peer group companies, which are identified abovdeufi—Peer Group Analysis.” The Committee usespber group benchmark and survey
data as a reference rather than as a strict gaidemfmpensation decisions and retains flexibilitgétting individual target total direct
compensation.

The Committee reviewed market data for Mr. Zaske@mpared to our peer group in the course of g a new employment
agreement with him, which was entered into on Jana2014.

Target Pay Against Peer Groug

(Before 2014 Compensation Target Pay Against Peer Group (After January
NEO Actions) 2014 Agreement)
Mr. Zaslav Above the 7t percentile Significantly above the 7t percentile
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In February 2014, the Committee reviewed marked flateach NEO other than Mr. Zaslav and Mr. Hearldrias compared to our peer
group with respect to 2013 total direct compensatimth at target and actual. The Committee undkrtioe review for Mr. Zaslav and the
separate review for the other NEOs in setting titalct compensation for 2014, and at that time cihimparison to our peer group was as
follows:

Target Pay Against Peer Groug Actual Pay Against Peer Group (Before 201
(Before 2014 Compensation Compensation Actions and New Employment
NEO Actions) Agreements)
Mr. Warren Slightly below medial Above the 7%hpercentile
Mr. Campbell Slightly below medial Between the median and the t percentile
Ms. Alpert Romir Slightly below medial Between the median and thethpercentile

The data reviewed by the Committee with respedltoPerrette related to his 2013 compensation &i® 2ole of Chief Digital Officer;
Mr. Perrette assumed the position of Presidentisé@ery Networks International and was appointedraexecutive officer in early 2014. At
the time of the review of 2013 total direct compaitn, Mr. Perrette’s target and actual total dicmmmpensation both were between the
median and the 76 percentile.

The Committee again reviewed market data in detémgithe compensation elements of new employmeneieagents entered into in
2014 for each of Messrs. Warren, Perrette and Calhpind Ms. Alpert Romm. For Mr. Perrette, the keddata for this contract review was
specific to Mr. Perrette’s new role as PresidegcBvery Networks International. Each of these @yplent agreements is discussed in
“Executive Compensation—Executive Compensation Ageaments,” below.

The Committee used the peer group data as a refemmint in determining base salary and long-tercemtive awards for Mr. Warren,
Mr. Campbell, and Ms. Alpert Romm in February 2@a4 well as the new compensation terms in eachuéivets employment agreement
entered into later in 2014). The Committee alsaified a small group of non-CEO Chairman roleshwwitthe peer group, against which the
Committee concluded it would be appropriate to carapMr. Hendricks’ compensation. The Committee ubedChairman data to determine
the long-term incentive award for Mr. Hendricks faigher described below.

After the Committee increased the base salariasdimade annual long-term incentive awards to Me¥garren and Campbell in the
first quarter of 2014, their compensation as comgpao the peer group was as follows:

Actual Pay Against Peer Group (After Annual Salarylncrease and 2014 Lon-

NEO Term Incentive Award)
Mr. Warren Between the median and thethpercentile
Mr. Campbell Between the median and thethpercentile

The Committee further reviewed market data in dei@ing the compensation elements of new employragréaements entered into in
2014 for each of Messrs. Zaslav, Warren, PerreiteGampbell, and Ms. Alpert Romm. For Mr. Perrette, market data was specific to
Mr. Perrette’s new role as President, Discoverydeks International. Each of these employment agesgs is discussed in “Executive
Compensation—Executive Compensation Arrangemehbé&dgw.

Ms. Alpert Romm’s new employment agreement wasredtato on March 1, 2014. Based on the timindhefiew agreement, the
Committee determined to increase Ms. Alpert Romipa'se salary effective March 1, in lieu of a basargancrease in the Annual Base Salary
Review. Ms. Alpert Romm received an annual equitar@ in the normal course of the Annual LTI Revidwowever. After the contract-related
salary increase, and the equity award in the AnhiaReview, Ms. Alpert Romm’s compensation as canagl to the peer group moved to
above the 78 percentile.

With respect to the CEO, CFO, General Counsel,Glnidf Global Human Resources and Diversity Offitlee, Committee compared
each executive’'s compensation to that of the cpaeging position in the peer group,
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with an adjustment to the General Counsel anaiggially to reflect Mr. Campbell’'s expanded role &hief Development Officer and, in his
new employment agreement, Chief Digital OfficereT®@ommittee compared Ms. Alpert Ronsntompensation to that of peer group execu
classified as most senior Human Resources offidérs.Committee compared Mr. Perrette’s compensatidhat of peer group executives
classified as Division Presidents, although the @ittee determined this was not an exact match tsecafithe broad scope of Mr. Perrette’s
international responsibilities.

Tally Sheets

The Committee regularly reviews tally sheets pregdor each of the NEOs to allow considerationathbcurrent and historical
compensation. The tally sheets allow the Commitieeview an integrated snapshot of the indiviciral aggregated elements of each NEQO'’s
compensation.

Tax Deductibility of Executive Compensation

We consider the tax deductibility of compensatiobé paid to the NEOs. Internal Revenue Code Sed&6@(m) (“Section 162(m)”)
generally limits the tax deductibility of comperieatpaid by a public company to its CEO and certdafrer highly compensated executive
officers to $1 million in the year the compensatimtomes taxable to the executive. There is arpéreeto this limit on deductibility for
qualifying performance-based compensation.

Although we do not require all compensation paidxecutives to be deductible, the Committee consides impact of deductibility
under Section 162(m) when making decisions abauathount and forms of executive compensation. Tbessiderations were a factor in
determining the general long-term incentive progfanour senior executives, confirming the termsefv employment agreements, and the
use of PRSU and SAR awards for our senior exeaitive

NEO Responsibilities and Accomplishments

Company performance and/or individual achievemplatg a strong role in many of the compensationsiecs for our NEOs, as further
described below. The Committee considered Discov@yerall strong results as well as each of th®©ONHEesponsibilities and 2014
accomplishments, in making compensation decisifeshave summarized each NEO’s overall performandeaacomplishments below.

Mr. Zaslav: Mr. Zaslav serves as CEO and reports directih¢oBoard. In 2014, Mr. Zaslav led the Companydhi@ving our overall
strong performance. In addition to operating peni@mnce, other significant accomplishments includediaging growth across our networks
through continued content investment, leading irggonal investment and expansion, securing affilsales growth, developing management
succession plans for key roles and attracting aetaining exceptional leadership talent throughautavganization. Mr. Zaslav’s general
accomplishments also are discussed above under ghligiints.”

Mr. Warren: Mr. Warren is our CFO. Mr. Warren made significaantributions in 2014, including leadership iteigration of our
significant strategic acquisitions, improvemenbaf capital structure, reduction of our effectia® tate, and enhancement of our Internal A
function. Mr. Warren significantly increased hisemal and external visibility in 2014 via succeggiresentations to employees, investors, an
external conferences, particularly in connectiothwiur international debt offerings. Mr. Warren adaur global technology operations
function to his portfolio in 2014 and created @8ty operations and technology office to suppo#drimtional growth and operational
efficiencies.

Mr. Campbell: Mr. Campbell is our Chief Development Officer a@dneral Counsel, and expanded his role to indiidef Digital
Officer in 2014. Mr. Campbell reports to the CEOr. l@ampbell successfully led a number of significaequisitions and growth-oriented
investments in 2014, contributing materially to thestanding performance of our international dansincluding acquisition of a controlling
interest in Eurosport,
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a 50% interest in All3Media, and 100% of the pradutcompany RawTV. Mr. Campbell provided outstamgdiegal support for the Company,
including the legal strategy on acquisitions angesiitures and key distribution agreement reneveslsyell as leadership of business affairs,
production management, and our internal studiosypport our networks globally. After assuming kerasthip of our Digital Media organizatic
Mr. Campbell successfully reorganized the Digitadva team to emphasize international growth andigdvelopment of a TV Everywhere
strategy in the U.S.

Mr. Perrette: Mr. Perrette serves as President of Discoverywiis International and reports to the CEO. Mrréte quickly
established himself as the leader of our internatidivision and drove outstanding financial angamizational results in 2014, including rec
financial results, increases in audience and sipastive affiliate renewals, successful integnasiof international acquisitions, and
establishment of a strong international leaderstapn. Mr. Perrette established relationships wéth &ffiliates and partners and worked closel
with our network leadership teams to create oppities for collaboration between the U.S. netwaksd international division.

Ms. Alpert Romm Ms. Alpert Romm is our Chief Global Human Res@srand Diversity Officer. Ms. Alpert Romm made #igant
contributions in 2014, including leading the empi®@nt-related elements of integration of our sigaifit strategic acquisitions, which involved
the harmonization of incentive and benefit plankighly-complex jurisdictions. Ms. Alpert Romm penally negotiated several key executive
employment agreements, recruited key leadershiplezha robust and well-managed organizationahtakview process, including direct
engagement of our Board on senior executive suicgeptanning. Ms. Alpert Romm’s broad global contriions were reflected in a successful
global employee survey in 2014 with outstandingiitsson employee engagement and other importaniaset

Mr. Hendricks: Until May 2014, Mr. Hendricks was our Chairmarddfounder and reported directly to the Board. Menéticks helped
support our strong business results, commitmenotprofit engagement, and culture of integrity.

2014 Compensation Decisions

The following chart summarizes the compensationsitats for 2014 with respect to each NEO’s basargahnnual cash bonus and long:
term incentive awards. Detailed discussion of theislons made with respect to each element is tmutan the discussions immediately bel
the chart.

Element of Compensatior 2014 Compensation Decisior

Base Salary Maintained base salary for Messrs. Zaslav and Heksr

Increased base salary for Messrs. Warren, PeregtteCampbell and Ms. Alpert Romm. These
increases included adjustments in the Annual BataBReview in March for Messrs. Warren and
Campbell as well as off-cycle increases for Mesafatren, Perrette, and Campbell and Ms. Alpert
Romm associated with each entering into a new-term employment agreeme

Annual Cash Bonus Paid annual bonuses to each of the NEOs otherinaHendricks, under a program intended to
exempt the bonus from the deduction limits of Qecfi62(m), in the Annual Bonus Review. The bc
payouts reflected strong Company performance i1284 well as the assessment of each NEO'’s
individual performance. Mr. Hendricks was not dligito be considered for a bonus for 2014
performance because he retired in May 2014.

The Committee increased the target annual bonusi@infiar each of Messrs. Zaslav, Warren, Perrette
and Campbell, and Ms. Alpert Romm, as a comporieani@ring into a new long-term employment
agreement with each of the
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Element of Compensatior 2014 Compensation Decisior
Long-Term Incentive Made equity awards to Mr. Zaslav, in amounts asedjin the negotiation of his new long-term
Awards employment agreement.

Awarded stock options and PRSUs to Messrs. Wakendricks, Perrette and Campbell and Ms.
Alpert Romm. These included awards in the Annudl R&view to Messrs. Warren, Hendricks, and
Campbell, and awards to Messrs. Warren, Perrett€Campbell as a component of each entering into
new long-term employment agreements. The awardrtdPktrette was made at the same time as the
Annual LTI Review, but was determined as a compboéentering into a new employment agreemen
in January 2014.

Awarded time-based RSUs to Ms. Alpert Romm as apmorant of entering into a new employment
agreement in March 201

Base Salary

Mr. Zaslav: Mr. Zaslav entered into a new employment agre¢méh the Company on January 2, 2014. Under thradeof that
agreement, Mr. Zaslav’s base salary remains fl8aillion for 2014 and the remainder of the seayterm of the agreement. The
employment agreement is further described in “EkigelCompensation—Executive Compensation Arrangesiebelow.

Mr. Warren: In 2014, Mr. Warren was employed initially puratito an employment agreement entered into in 2042set his base
salary and provided for annual salary reviews. brdh 2014, the Committee increased Mr. Wasdadse salary by 4.5%, after consideratic
market data and Mr. Warren’s strong performanc0iti3. In September 2014, Mr. Warren entered imeva employment agreement with the
Company that provided for a further 21% increasieaise salary. This additional increase was basedwiew of market data and the desire to
encourage Mr. Warren to sign a new, long-term egmpknt agreement. For more information about Mr. \f@s employment agreements,
please see “Executive Compensation—Executive Coggtiem Arrangements,” below.

Mr. Campbell: In 2014, Mr. Campbell was employed initially puast to an employment agreement entered into i® 2@t set his base
salary and provided for annual base salary inceeafat least the amount of the Company’s overallinincrease for U.S.-based employees. |
March 2014, the Committee increased Mr. Campbbl'se salary by 4.0%, more than the amount reqbiyexbntract, in consideration of the
market data and in recognition of Mr. Campbell'sstanding performance in 2013. In August 2014, @ampbell entered into a new
employment agreement with the Company that provided further 34% increase in base salary. Thith&r increase was based on review of
market data, recognition of the expansion of Mm@hell's responsibilities to include Digital Mediad the desire to encourage Mr. Campbel
to sign a new, long-term employment agreementnframe information about Mr. Campbell’'s employmenteggments, please see “Executive
Compensation—Executive Compensation Arrangemehbédgw.

Mr. Perrette: The Committee increased Mr. Perrette’s baseys&lam $931,500 to $1,000,000 in early 2014 in aoafion with
Mr. Perrette’s accepting the role of President sicbvery Networks International and entering intee&v employment agreement with us. The
Committee considered market data, Mr. Perrettetmgtperformance, and the desire to encourage &trefe to accept the new role and
relocate to our London offices. Under the termthefemployment agreement, Mr. Perrette was nab#digor a further salary increase in the
March 2014 salary increase review cycle. The ageeeis further described in “Executive Compensati@ixecutive Compensation
Arrangements,” below.

Ms. Alpert Romm The Committee increased Ms. Alpert Romm’s basargdrom $674,700 to $750,000 in March 2014 injooation
with Ms. Alpert Romm entering into a new employmagteement with us. Under
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the terms of the agreement, Ms. Alpert Romm wasligible for a further salary increase in the AahBase Salary Review. The agreement i
further described in “Executive Compensation—Exeeu€Compensation Arrangements,” below.

Mr. Hendricks: Mr. Hendricks was employed pursuant to a lettgeament entered into in July 2008 (the “Hendrickker”). The
Hendricks Letter set Mr. Hendricks’ annual basargeat $1 million and Mr. Hendricks’ base salarsnegned $1 million since 2008. For more
information about the Hendricks Letter, please“ge®cutive Compensation-Executive Compensation dgeaments,” below.

Annual Cash Bonus Awards

We made annual cash bonus awards to each of thes M&@r than Mr. Hendricks with respect to 201thim Annual Bonus Review in
February 2015. The annual bonus target amountafcin BIEO other than Mr. Zaslav is set as a percerdfiase salary. This percentage
generally is set in the negotiation of each exeelgiemployment agreement and is determined by then@itee based on external market d
internal equity, and, if the executive is leavirthe employment to join our Company, an assessofemhat level of compensation is neede
encourage the individual to accept our offer of Eyment.

Mr. Perrette, Mr. Campbell, and Ms. Alpert Rommtjzgpate in the ICP, our annual bonus plan thatiapfproadly to employees around
the world. As discussed below, the determinatiothefactual cash bonus under the ICP is basedhevament of annual financial targets and
individual performance, as applied to the targdtea

The bonus structure for Messrs. Zaslav and War@ndesigned by the Committee to meet specific tibgcand is unique to them. As
discussed below, the annual bonus for the CEO &@ i€ based 50% on achievement of financial targets50% on qualitative goals. This
design allows the Committee to incentivize and meMappropriate setting of financial targets by thkey roles; the Committee adopted this
design as a result of its ongoing risk assessnfenircexecutive compensation programs. Unlike e tdesign, the bonus for Messrs. Zaslav
and Warren is based 50% on qualitative goals aatdpibrtion is determined without reference to tleenpany’s performance against financial
targets. Given the CEO’s and CFO'’s roles in settirggannual financial targets used for the ICP Gbemmittee concluded that it would be
appropriate to have a substantial part of theiusdrased on separate qualitative measures.

The annual bonus target may be changed in theeofi@n executive’s employment or in the negotratba new or extended
employment agreement, as was the case in 2014ewaith of the NEOs other than Mr. Hendricks. Eacthe$e NEO’s bonus target was
increased for 2014 as part of negotiation of navgiterm employment agreements (further describéBbxecutive Compensation—Executive
Compensation Arrangements”), as follows:

NEO 2013 Bonus Targe' 2014 Bonus Targe Rationale

Mr. Zaslav $6 million $6.6 million Mr. Zaslav’s bonus target was increased as onleeof t
terms of his 2014 employment agreement. That
agreement kept Mr. Zaslav’s base salary flat ferdix-
year term and provided for annual increases irbtrais
target, consistent with the Committee’s desiredliver
the vast majority of Mr. Zaslav’s pay in the forh o
performanc-based compensatio
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NEO

Mr. Warren

Mr. Campbell

Mr. Perrette

Ms. Alpert Romm

2013 Bonus Targe:

2014 Bonus Targe

Rationale

100% of base salary

90% of base salary

85% of base salary

70% of base salary

120% of base salary

130% of base salary

110% of base salary

80% of base salary
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Mr. Warren’s bonus target was increased as onleeof t
terms of his 2014 employment agreement. The
Committee increased the bonus target as one eldment
encourage Mr. Warren to enter into a new long-term
employment agreement, and in consideration of the
market data, Mr. Warreg'history of strong performanc
and the Committee’s emphasis on performance-based
compensatior

Mr. Campbell's bonus target was increased as orieeof
terms of his 2014 employment agreement, under which
he added responsibility for the Company’s Digitadit
division to his portfolio. The Committee increasbd
bonus target as one element to encourage Mr. Cdmpbe
to accept the additional responsibilities and eimtgr a

new long-term employment agreement, and in
consideration of the market data and the Commdtee’
emphasis on performar-based compensatio

Mr. Perrette’s bonus target was increased as otieeof
terms of his 2014 employment agreement, under which
he transitioned from leading the Company’s Digital
Media division to become the President of Discovery
Networks International. The Committee increasec
bonus target as one element to encourage Mr. Retoet
accept the new role and enter into a new long-term
employment agreement, and in consideration of the
market data and the Committee’s emphasis on
performanc-based compensatio

Ms. Alpert Romm'’s bonus target was increased asopne
the terms of her 2014 employment agreement. The
Committee increased the bonus target as one eldment
encourage Ms. Alpert Romm to enter into a new long-
term employment agreement, and in consideratidheof
market data, Ms. Alpert Romm'’s history of strong
performance, and the Committee’s emphasis on
performanc-based compensatia
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The following chart summarizes the bonus designpaydut for each NEO for 2014, with detailed diséors in the section that follows
the chart. Mr. Hendricks was not eligible for and dot receive a bonus payout with respect to 2014.

NEO 2014 Target Amount 2014 Metrics 2014 Bonus Award
David M. Zaslav, $6.6 million 50% qualitative goals $6,082,359, based on achievement of 96% of the
CEO

quantitative goals and 94% of the qualitative goals
The aggregate payout amount was 92% of target
after application of the Committee’s downward

(equivalent of 220% ¢ 50% quantitative goals
base salary)

discretion.
Andrew Warren, $1,119,344 50% qualitative goals $1,346,425, based on achievement of 96% of
CFO (blended amount 50% quantitative goals quantitative gpalg and 95% of_the qualitative goals
based on 100% c;f ba o Ir)cludgs appllpa_mon of Cc_>m_m|ttee's downv_vard
salary and increase to” Individual performance  discretion, individual multiplier, and allocatiori o
120% mid-year) factored into determination  the performance pool. The aggregate payout
payout percentage with an  amount was 120% of target, reflecting Mr.
individual performance basedvarren’s strong individual performance in 2014.
multiplier (“individual
multiplier”) and allocation of
performance poc
Bruce L. Campbell, $1,401,456 100% ICP calculation $1,957,370, based on calculation of the ICP pa
Chief Development and (blended amount, . 100% of ICP assigned to ICP calculation based on Company performance

Digital Officer and General and an individual multiplier at target. The aggrte

based on 90% of base = achievement of Company-

0 ;
Counsel salary and increase to  wide financial metrics payout amount was 140% of target, reflecting Mr.
130% mid-year) o Campbel_l s strong |nd|V|_duaI performance and _
* Individual performance contributions to international growth and strategic
factored into ICP calculation acquisitions in 2014.
with individual multiplier anc
allocation of performance
pool
Jean-Briac Perrette, $1.1 million 100% ICP calculation $1,808,500, based on calculation of the ICP pa
President, Discovery ; ICP calculation based on Company and
; e 80% of ICP assigned to . ; o e e
- 0,
Networks Internatione 110% of base salary achievement of international international division performance, individual

multiplier, and allocation of the performance pool.
The aggregate payout amount was 164% of target
reflecting the strong performance of Mr. Perrette
and the international division in 2014.

division financial metrics and
20% to Company-wide
financial metrics

e Individual performance
factored into ICP calculation
with individual multiplier anc
allocation of performance
pool
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NEO 2014 Target Amount 2014 Metrics 2014 Bonus Award

Adria Alpert Romm, $586,907 100% ICP calculation $755,132, based on calculation of the ICP payout.

Chief Global Human . o : ICP calculation based on Company performance

Resources and (blended amount, 12&{;3;&??3:8&?%;% and an individual multiplier at target. The aggre:

Diversity Officer based on 70% of base wide financial metrics payout amount was 129% of target, reflecting Ms.
salary and increase to Alpert Romm’s strong individual performance in
80% in March) e Individual performance 2014.

factored into ICP calculation
with individual multiplier anc
allocation of performance
pool

Annual bonus compensation for the NEOs is paid utideDiscovery Communications, Inc. 2013 IncentNan (the “2013 Stock Plan”)
and is intended to qualify as performance-basedpemsation under Section 162(m). At the beginningQdf4, the Committee set a Company
performance criterion and a maximum annual bonusuaitifor each NEO and certain other senior exeestas the initial step in structuring
the bonus awards as performance-based under S&6é@¢m). If the performance criterion for the yesamet, the actual bonus award for each
NEO is subject to the Commiti's negative discretion (“downward discretion”). Nfaslav's annual bonus opportunity was capped at a
maximum of 300% of base salary, and each of thaiming NEOs’annual bonus opportunity was capped at a maximudb0% of base sala
(using base salary determined as of the first dadlyeoyear).

The Committee exercises its downward discretioethas each executive’s individual performance aach@any performance,
calculated against target bonus amounts for eaetugixe that are expressed as a percentage of.sélah respect to Messrs. Zaslav and
Warren, the Committee considered each executivdieaement of quantitative and qualitative goatsdyethe Committee. For Mr. Perrette,
Mr. Campbell, and Ms. Alpert Romm, the Committeasidered the achievement of the applicable finamegdrics of the ICP.

For 2014, the Committee set the performance thtésttdb1,324 million of Adjusted OIBDA for purposebdetermining eligibility to
receive payouts of the annual cash bonus oppoyttoritall NEOs.

In the 2014 Annual Bonus Review, the Committee mieiteed that this performance threshold was me2@d4 and exercised its
downward discretion to determine each NEO’s spebifinus payment amount as discussed below.

Annual Cash Bonus Awards for Messrs. Zaslav and \Wé&r

The annual cash bonus for Messrs. Zaslav and Warteased on achievement of Company financial adividual qualitative goals. The
Committee approved goals for each of them in M&@h4, with goals based 50% on quantitative findrachievement and 50% on qualitative
goals related to individual accomplishments.

The quantitative goals for both were the same amgk Wwased on:
* Net Revenue
e Adjusted Free Cash Flow (as defined in the nexejabnd
» Further Adjusted OIBDA (as defined in the next &t

The Committee determined that including all thremasures was appropriate for the roles of CEO ar@ @i¥en the scope of their
responsibilities and direct impact on resourcecallimn decisions.
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The Committee annually reviews potential adjustménthe performance against these measures. rtegppe applied in deriving the
adjustments is to ensure that the calculationctflthe impact of operational decisions taken bypagament, excludes the impact of events
over which management has little or no influenecel excludes the impact of items that were not a@red at the time the targets were set.
Adjustments for currency fluctuations are madertsuee that the results are currency-neutral. Thar@ittee groups adjustments into three
categories:

« unplanned acquisitions (and related expen:
e unplanned programming or new business investmant
* corporate transactions (including corporate debrtdactions and accounting or legal changes thaltedsn unforeseen change

The table below provides the definition of eachhaf three financial metrics and describes at a leigél the 2014 adjustments:

Financial Metric Definition 2014 Adjustments

Net Revenut Revenue from ordinary business operations. Adjustments in each of the following three areas:
acquisitions (and related expenses), based on
international and domestic acquisitions in 2014,
unplanned new programming or new business
investments, adjustments for shortfalls due to
Russia/Ukraine geopolitical issues and audience
measurement issues in Sweden, unbudgeted new ¢han
launches internationally, and non-renewal of stiegm
video contracts

Adjusted Free Cash  Cash provided by operations less acquisitions gpgnty  Adjustments on the same bases described aboveslas w
Flow and equipment, adjusted for lotgym incentive payment as adjustments for the impairment related to arpddn
live program that was cancelled as a result oRi4
Mount Everest avalanche, incremental capital innest
in technology, costs associated with issuancespiegial
stock dividend, and legal fee

Further Adjusted Revenues less costs of revenues and selling, demeta Adjustments on the same bases described above for
OIBDA administrative expenses excluding: (i) mark-to-neark  Adjusted Free Cash Flow.

share-based compensation, (ii) depreciation and

amortization, (iii) amortization of deferred launch

incentives, (iv) exit and restructuring charges,

(v) impairment charges and (vi) gains (losses) usirtess

and asset dispositior
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The quantitative goals were weighted to reflectaégmphasis on the three measures. The Commiiteglynapproved the targets in
early 2014. For 2014, the quantitative targetsghting and results were:

Actual
Weighting Threshold Target Achievemen
Net Revenue ($ in millions 33.% $ 5,22¢ $6,53¢ $ 6,44¢
Adjusted Free Cash Flow ($ in millions 33.2% $ 1,07- $1,34( $ 1,38¢
Further Adjusted OIBDA ($ in millions) 33.2% $ 2,11¢ $2,64¢ $ 2,61¢

The Committee set the individual qualitative gdalsMessrs. Zaslav and Warren related to areatatiegjic priority for the Company.
The Committee sets new goals each year based ahaénging priorities of the Company, and theragaificant variation from year to year in
annual goals and weighting. For 2014, Mr. Zaslgaals, with weighting, were:

e manage growth across networks through continuetenbmvestment, including brand defining contemi;l strategic allocation of
assets for lor-term growth (20%)

« drive revenue through affiliate sales growth antliseg advertisers for cable, free-to-air, andtdigplatforms to outperform peers
in domestic and international markets (20

» drive international growth through potential newgaisitions, integrate completed acquisitions anitbaistrong content presence
local markets (20%;

» further develop management succession plans foogeyational roles (15%

« further develop strategies on content and distidouhat protect and move our business forward witterging technologies (15%

e continue to attract, retain, differentiate and relhaxceptional talent in cable, new media, fre@itcand education, at all levels on a
global basis (10%

The weighting was based on the Committedgtermination of the relative priority of eachtlodse goals and reflects areas of focus fo
year. The Committee historically has set Mr. Z&'s goals with a significant degree of stretch and bvaluated his achievement against the
goals by requiring a significant degree of overfga@nance to meet the goal.

Mr. Warren’s goals, with weighting, were to:

» successfully integrate acquisitions (40¢
e improve our capital structure (40%); a
* enhance our internal audit function (20¢

The weighting was based on the Committee’s detextioin of the relative priority of each of these Igpand was consistent with the
CEOQ’s recommendation.

In early 2015, the Committee reviewed the achiev@roéthe goals, considering each executive’s assest and, with respect to
Mr. Zaslav, the input of the Board. The Committe¢etimined that the Company achieved 98.7% of theRdgenue metric, 103.7% of the
Adjusted Free Cash Flow metric, and 98.8% of thithieu Adjusted OIBDA metric, for overall performanof 95.8%.

With respect to the qualitative goals, the Comraitia consultation with the Board, determined tiat Zaslav had achieved his
qualitative goals at the 94% level. This level ofi@vement reflected the “stretch” quality of ttaats and the Committeetesire to incentiviz
outstanding performance with goals that requiraifitant over achievement.
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The Committee determined that Mr. Warren had aduénis qualitative goals at the 95% level. For 2@hd Committee applied the sa
“stretch” approach to assessing Mr. Warren’s achigant of goals as applied to Mr. Zaslav, requidrgignificant degree of over-performance
to meet each goal at the 100% level. This was aggérom 2013, when the Committee approved achieme¢wf Mr. Warren's goals at a level
slightly over 100%. The change was based on thenfitiee’s desire to set robust goals with the exatamt of exceptional performance. With
respect to Mr. Warren, the Committee also consilére individual multiplier and allocation of a distionary performance pool amount
recommended by Mr. Zaslav, using the same methggalescribed with respect to Messrs. Perrette aardpbell’s bonus calculations, below.

Based on these assessments, the Committee cestifieelement of the performance criteria and egedcits downward discretion from
the maximum bonus to determine that bonus paynu#i$6,082,359 to Mr. Zaslav (92% of the overalbgttramount, based on achievement of
96% of the quantitative and 94% of the qualitagieals), and $1,346,425 to Mr. Warren (120% of therall target amount, based on
achievement of 96% of the quantitative and 95%efqualitative goals, application of the individaalltiplier, and allocation of the
performance pool) were appropriate.

Annual Cash Bonus Payments for Messrs. Perrette aampbell

The 2014 annual cash bonus for Messrs. Perrett€ampbell was based on the terms of the ICP. TResié&cifies various financial
metrics depending on an employee’s role and busiakgnment. The financial metrics that applied/to Perrette’s bonus were based 80% on
the results of the Discovery Networks Internatidived of business and 20% on overall Company restitie financial metrics for
Mr. Campbell’'s bonus were based on the Companyesadvresults. The Committee did not adjust Mr. @aell’'s metrics when his
responsibilities were expanded to include the ComjzaDigital Media division in August 2014; the Comtad determined to continue to ap
the corporate metrics and to add a component cetatBigital Media for the 2015 bonus year.

The aggregate amount payable to an individual utigeltCP is calculated by:
» first, determining the target bonus of each emptafgle pr-established percentage of the empl’s base salary

» second, establishing the amount payable due tadhievement of Discovery as a whole and any apgkdie of business
performance measures, as applied to the targestamount

» third, multiplying that amount by an individual ntiplier (ranging from 0 to 1.5) that reflects inatiual performance; ar

» fourth, adding to the total payout amount a spedi€llar amount that is an allocation of the “pemfance pool.” The performance
pool is a total amount of money that is availablaltocate to high performers if the applicableafinial metrics are achieved at a
level higher than 100% of targs

The calculation of the amount of the ICP awardefach of the participating NEOs was as follows:

(Base salary) X (Target bonus percentage) X (péagerbased on achievement of applicable finanogtios) X (individual performance
multiplier) + (allocation of any available perfornt pool funds based on individual performance)

2014 ICP, Paid in March 2015

In the first quarter of 2014, the Committee estdtdd threshold (20% payout), target (100% payod)mmaximum (125% payout)
amounts for each of the ICP financial metrics, iirgebeyond which higher payments would only bedemaelating to such metric at the
Company'’s discretion and a scale that determinecthount payable for achievement of results in beiwthe minimum and the over-
achievement amounts.
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The 2014 ICP performance targets for the Comparayvalsole are set forth in the following table:

Actual
Discovery Communication Weighting Threshold Target Maximum Achievemen
Net Revenue ($ in millions 45% $ 5,881 $6,53¢ $ 7,18¢ $ 6,44¢
Adjusted Free Cash Flow ($ in millions 55% $ 92¢ $1,34( $ 1,757 $ 1,38¢

The 2014 ICP performance targets for Discovery Ndetw International (the metric used for 80% of Ferrette’s 2014 bonus) are set
forth in the following table:

Actual
Discovery Networks Internationz Weighting Threshold Target Maximum Achievemen
Net Revenue ($ in millions 45% $ 3,00( $3,33¢ $ 3,667 $ 3,33
Further Adjusted OIBDA ($ in millions) 55% $ 89: $1,19: $ 1,49: $ 1,18¢

The Net Revenue and Adjusted Free Cash Flow meaturéhe Company-wide metrics are the same measisexd with respect to the
annual cash bonus for Messrs. Zaslav and Warrehware subject to the same adjustments discussee ab

The determination as to whether the 2014 finarmalormance measures were met was made in the ABonas Review during the fit
quarter of 2015, following review of the full-ye2014 financial statements. Both the internatiomabkitbn and overall Company financial
metrics were slightly below target, but each exeeetie Adjusted Free Cash Flow measure. Basedeohdjusted Free Cash Flow
performance, a “performance pool” was availableaitcation for the NEOs covered by the ICP andMor Warren. In the cases of
Mr. Perrette, Mr. Campbell, and Ms. Alpert Romm,. Maslav recommended an individual performanceiplidt to be applied to the ICP
calculation. Mr. Zaslav also recommended allocatibthe performance pool to Messrs. Warren, Perratid Campbell, and Ms. Alpert Ron
based on their strong 2014 performance. The Comenittviewed this recommendation, each of these N&&lisassessment of individual
performance for 2014, and Mr. Zaslav’s review affeaxecutive’s 2014 performance. The Committeefattachievement of the Section 162
(m) performance criterion and exercised its dowmdiscretion from the maximum bonus to determiherus payment of $1,808,500 for
Mr. Perrette (164% of the target amount), $1,950 f&r Mr. Campbell (140% of the target amount), &785,132 for Ms. Alpert Romm (12¢
of target amount).

Please refer to the “Estimated Future Payouts UNderEquity Incentive Plan Awards” column of thea@ts of Plan Based Awards
Table for more information regarding the range @42 payouts available to these NEOs and the “Nauitizdncentive Plan Compensation”
column of the Summary Compensation Table for thesd@mounts paid to them with respect to their2@dards.

Long-Term Incentive Compensation

We believe that delivering a substantial portioraofexecutive’s total direct compensation in eqaitgquity-type awards helps to align
our executives’ interests with those of our stodttars. In 2014, we made long-term equity or eqtyfye awards to each of the NEOs, which
we believe serve to focus their attention on insirggathe Company'’s value over time.

Annual LTI Review The Committee considers annual LTI awards focetiee-level employees early each year in the Ahhtia
Review. Each of the NEOs other than Mr. Zaslauigtde for consideration in this annual review. (Naslav’s LTI awards for each year are
specified in his employment agreement, althoughCtbeamittee determines financial metrics for eadtiggmance-based award at the time the
award is made.) As an initial matter, the Commitedgews market data for similar roles in the pg®up and determines a target amount for
the LTI awards that is expressed as a dollar vallith respect to Messrs. Warren, Perrette, and @athpnd Ms. Alpert Romm, the CEO then
reviews the target value approved by the Commétekrecommends a dollar value for the award basexhoh NEGS individual performanct
The Committee approves the overall award valuechvtd then converted into a number of units.
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For 2014, as in prior years, the awards to NEQkénAnnual LTI Review were in the form of stock iopis and PRSUs (50% of the tar
value in stock options with respect to the Compar8eries A common stock, 50% in PRSUs (as desctibddr “—Stock Plan,” below)). The
approved value is converted into a number of stptions based on the Black-Scholes value of thekatption and PRSUs using the closing
price of Discovery Series A common stock on theddgsGlobal Select Market. In 2014, the Committestiooied the practice of using the
Black-Scholes valuation of the stock options atheflast trading day of the month prior to the dstgrant and the closing price of the PRSUs
as of the trading day before the date of grant vafipect to these calculations. This administragtieetice allows more efficient processing of
equity grants and, with respect to stock optiolns,ability of the Committee to review the actuatmoer of units at the time the grant is made.

Contract LTI Awards The Committee also considers LTI awards assatiatth new or extended employment contracts. The@Qitee
assesses market data, the executive’s individutdnpeance, and what the Committee determines p@nopriate amount to encourage the
executive to enter into the agreement. The Comenlitdieves it is appropriate to use this type ofgpgmance-based compensation to secure a
extended agreement. The Committee followed thisgs®in 2014 in determining awards associated iveith employment agreements for eact
of the NEOs other than Mr. Hendricks.

Timing of Awards The Committee’s intent is to make equity awantsually in late February or early March of eachrygath new hire,
promotion, and contract grants made throughouyéae in the Committee’s regular meetings, genellyr about the 15th of each month. In
2014, this resulted in the practice of holding tagy-scheduled Committee meetings on or abouflfite day of each month and making
awards at each meeting, with the exercise pricecban the closing price per share of the CompaBgises A common stock on the Nasdaq
Global Select Market on the date the awards weastgd. On occasion for administrative conveniengemay make a grant with a future
effective date, with the grant price set on thefeteffective date.

Our practice of setting “fixed” equity award gratates is designed to avoid the possibility thatGbenpany could grant stock awards
prior to the release of material, non-public infatian which is likely to result in an increase ti® $tock price, or to delay the grant of stock
awards until after the release of material, nonHpubformation that is likely to result in a deaise in the Company’s stock price.

Stock Plan.The Committee makes LTI awards under the 2013 S®tark, an equity-based long-term incentive plahwes approved by
our shareholders in 2013. The prior plan, the 2B@&gk Plan, was the primary vehicle for long-temeintive compensation for Company
employees after we became a public company anbthet?013 Stock Plan was approved. The termse2@05 and 2013 Stock Plans are
generally consistent and equity awards under tloeptans have the same vesting schedules and sterifas.
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2014 LTI Awards

The following chart summarizes the equity awardsiena 2014 to each NEO. Because the awards foZkklav were specified in his

employment agreement as a number of units ratherdah overall target value, we have included tivenfarket value as of the date of grant for

that award in the column that specifies the 20tgetsamount for the other NEOs.

2014 LTI Awards

Design

2014 Target
NEO Amount or FMV
David M. Zaslav, $145 million
CEO (fair market value at

time of grant)

$2.5 million in Annua
LTI Review

Andrew Warren,
CFO

$2 million in contract
grant

$2.3 million
in Annual LTI Review

Bruce L. Campbell,
Chief Development and

Digital Officer and General $2 million in contract

Counsel grant
Jean-Briac Perrette, $500,000
President, Discovery in the Annual LTI
Networks Internatione Review

$1.15 million in

contract grant

224,845 Sign-On
PRSUs

910,000 PRSUs
3,702,660 SARs

57,455 stock options

15,220 PRSUs in
Annual LTI Review

55,142 PRSUs in
conjunction with new
employment
agreemen

52,858 stock options

14,003 PRSUs in
Annual LTI Review

50,429 PRSUs in
conjunction with new
employment
agreemen

11,491 stock options

3,044 PRSUs in
Annual LTI Review

14,003 PRSUs in
conjunction with new
employment
agreemen
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All of Mr. Zaslav's LTI awards were made in conjtion with
entering into a new six-year employment agreemiérg.
awards included a large upfront initial award oflcaand
stock-settled SARs (“Special SARs"), a smaller timee sign-
on PRSU grant with a one-year performance perival (®ign-
On PRSU"), and a large upfront PRSU grant with dtiryear
performance perioc

Mr. Warren received awards of stock options and BRié the
2014 Annual LTI Review. The Committee approved jzasate
award of PRSUs later in the year, in conjunctiothwir.
Warren’s entering into a new employment agreement.

Mr. Campbell received awards of stock options aR&Bs in
the 2014 Annual LTI Review. The Committee approsed
separate award of PRSUs later in the year, in catipn with
Mr. Campbell’s entering into a new employment agrest.

Mr. Perrette received awards of stock options R8s in th
2014 Annual LTI Review and a separate award of PRIBU
conjunction with Mr. Perrette’s entering into a new
employment agreement.
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2014 Target
NEO Amount or FMV 2014 LTI Awards Design
Adria Alpert Romm, $500,000 in Annual 11,491 stock options Ms. Alpert Romm received awards of stock optiond BRSU:
Chief Global Human LTI Review in the 2014 Annual LTI Review. The Committee apmda

; . 3,044 PRSUs in . . . ,
Resources and Diversity $100,000 in contract Annual LTI Review separate award of RSUs in conjunction with Ms. Alfomm

Officer entering into a new employment agreement.

grant 1,218 RSUs in
conjunction with new
employment
agreemen
John S. Hendricks, $5.8 million 133,293 stock options Mr. Hendricks received stock option and PRSU awardke
Four_wder and Former 35,310 PRSUs 2014 Annual LTI Review.
Chairmar

Stock OptionsThe stock option awards made in the Annual LTI Bevhave a four-year vesting schedule, become esedalei (while the
holder remains employed) in equal tranches of 28%he first four anniversaries of the date of grampire on the seventh anniversary of the
date of grant, assuming continued employment, amdtherwise consistent with the terms of the ajaplie plan and award agreement.

PRSUsThe PRSU awards made in the Annual LTI Review hbsee a four-year vesting schedule, but vest indgual tranches, the first
50% on the third anniversary of the date of gramt the remaining 50% on the fourth anniversarymsisg continued employment, and are
otherwise consistent with the terms of the applEgtan and award agreement. Vesting of the PRS&ldsis contingent on meeting Comp
financial performance metrics for Net Revenue, Atkd OIBDA, and Adjusted Free Cash Flow, for aghyear performance period. The
Committee adopted this design after reviewing maremds and best practices and concluding thatambe of stock options and PRSUs
would:

» provide appropriate incentive

» link the interests of our senior executives to stackholders, focusing our senior executives ogéotierm Company financial
goals;

* serve as a retention tool; a
» allow for tax deductibility of the equity awards performanc-based

The PRSU awards are intended to qualify as perfocedased compensation under Section 162(m) aloavfal similar structure to that
of the annual bonus design. At the beginning oheaar, the Committee sets a Company performaiitegion and a maximum number of
PRSUs for each NEO and certain other senior exezsuis the initial step in structuring the awagipe@formance-based under Section 162
(m). If the performance criterion for the three4yparformance period is met, the actual numberRBPBs distributed to each NEO is subject tc
the Committee’s downward discretion. The maximunoant of the PRSU award is the target amount. Tiseme upside for oveperformance
which the Committee determined was appropriatédootirage excessive risk-taking by our senior eteest

Once the Committee determines the performanceiorités met, the Committee exercises its downwasdrdtion based on Company
performance against the Net Revenue, Adjusted OB Adjusted Free Cash Flow targets. As patt®Qommittees downward discretio
the awards also provided that the Committee magraghe, for awards to NEOs other than Mr. Zaslad based on the Company’s
performance relative to peers, to (i) reduce thalmer of vesting shares by up to 25% or (ii) incesilie number of vesting shares by up to 259
(but not beyond 100% of the target amount for €2RBU award).

54



Table of Contents

The performance metrics to be used by the Comniittée exercise of downward discretion are basedlet Revenue, Adjusted OIBD
and Adjusted Free Cash Flow. Over-performance emtjusted OIBDA or Adjusted Free Cash Flow measunay offset under-performance
by any of the other two metrics, but over-perforgeann the Net Revenue metric cannot offset upeeiermance on the other two metrics.
metrics and weighting for the awards of PRSUs niad@®14 are as follows:

Performance Against Target($ in millions)

Weight 120% 110% 100% 95% 90% 85% 81% 80%
Revenue 20% 23,81¢ 21,83« 19,84¢ 18,857 17,86¢ 16,87: 15,97¢ 15,87¢
Adjusted OIBDA 4% 9,70¢ 8,89¢ 8,087 7,68: 7,27¢ 6,874/ 6,51 6,47(C
Adjusted Free Cash Flo 40% 4,95C 4,53t 4,12t 3,91¢ 3,71 3,506 3,321  3,30(
Maximum Vesting 100%  100%  100% 95% 90% 75% 50% 0%

RSUs.The Committee made an award of RSUs to Ms. AlperhR in connection with entering into a new emplogtregreement. The
RSU award has a four-year vesting schedule, vedtsée substantially equal tranches on the secbird, and fourth anniversaries of date of
grant, assuming continued employment, and is otiseraonsistent with the terms of the applicable glad award agreement.

Contract Awards—Warren, Perrette, Campbell, andeftlRomm

The Committee made special awards of PRSUs to Bled&urren, Perrette, and Campbell, and RSUs toAlpert Romm, in conjunctio
with each entering into a new employment agreenidrg. Committee determined to make an award of R&ther than PRSUs to Ms. Alpert
Romm because she was not, at the time of the aaamdEO, and the Committee applied the same geappabach that it uses in contract
renewal awards for noONEOs, which are made in the form of RSUs. The R&#@rd to Ms. Alpert Romm had the same terms anditiond as
those used in general employee awards, includiegdisting schedule summarized above.

The PRSU award to Mr. Perrette was made at the fiameas the PRSU awards under the Annual LTI Revéand had the same terms,
conditions and metrics as those awards, and the sasting schedule. The awards to Messrs. WarrgiCampbell were made later in the yeal
and were based on achievement of performance melitng the period from July 1, 2014 to Decemligr2®16, as set forth below.

Mr. Warren's award vests 50% on September 1, 28Ad 50% on September 1, 2018 (both subject to aement of the performance metrics
and the other terms and conditions of the award).@dmpbell’s award vests 50% on July 31, 2017,5%0% on July 31, 2018 (again, both
subject to achievement of the performance metricsthe other terms and conditions of the awardg Jitorter performance period and specia
vesting dates were designed to align with the #ffeclates of the new contracts, and to set pedona periods that qualified the awards as
deductible under Section 162(m):

Performance Against Target($ in millions)

Weight 120% 110% 100% 95% 90% 85% 81% 80%
Revenue 20% 19,61: 17,97¢ 16,34¢ 1552¢ 14,70¢ 13,89: 13,15¢ 13,07¢
Adjusted OIBDA 40% 8,017 7,34¢ 6,681 6,347 6,01t 567¢ 537¢ 5,34t
Adjusted Free Cash Flo 40% 4,07¢ 3,73¢ 3,39¢ 3,22¢ 3,05¢ 2,88¢ 2,73t 2,71¢
Maximum Vesting 100%  100%  100% 95% 90% 75% 50% 0%

Zaslav PRSUs and Special SARs

The Committee made special awards of PRSUs and&®#Rs to Mr. Zaslav in conjunction with enteriimgo his new employment
agreement. The agreement provided for the followlmge awards, each of which was made early in 2014

» a“sigr-on” award of 224,845 PRSUs, which vests after one wsayming achievement of «-year performance metric
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» alarge upfront grant of 910,000 PRSUs, which veftes three years, assuming achievement of -year performance metrics; a
» alarge upfront grant of 3,702,660 Special SA

One-half of the PRSUs will be distributed in theyafter the end of the performance period, andeahmining one-half will be
distributed in two equal parts in the second amdl tyears after the end of the performance petiodgss Mr. Zaslav has validly elected to
further defer distribution of the shares.

The Special SARs mature and pay out in four eqaakthes, 25% each year, as of the first four amgarees of the date of grant. The
Special SARs are 25% stock-settled and 75% sattfed. The amount of the payout for the Sped®R<S if any, is based on the appreciatio
our stock price from the grant date to the appleanniversary. Both the base price and the exemise are calculated based on a 20-day
average closing price, for the ten trading dayseulng and including the date for which valuatisécurring and the ten trading days
following the date for which valuation is occurrinthese Special SARs are designed to auto-exelMis&aslav does not choose the timing of
exercise and each tranche exercises automaticgallyeorelevant anniversary grant date. All of thésuare exercised by the fourth anniversary
of the date of grant.

The design of Mr. Zaslav’'s compensation in the eewployment agreement emphasizes shareholder aligrireugh requiring
substantial stock holdings. Under the employmergement, Mr. Zaslav is required to hold at lea86@0 the net shares delivered to him ul
the PRSU awards and the stock-settled portioneoSiecial SAR award until the end of the term efagreement. In addition, Mr. Zaslav is
required to purchase shares in the Company with @5%e net cash proceeds of the cash-settled &f@8R award, and similarly to hold the
shares purchased until the end of the term of gineeanent.

The Committee determined that these awards wem@ppate to secure Mr. Zaslav’s services in a ltetga agreement, to structure an
agreement under which the vast majority of comp@msés performance-based compensation, primanmithe form of LTI awards, tie his
compensation to increases in shareholder valueteapndre Mr. Zaslav to hold the majority of the ggulistributed to him to the end of the
term of the agreement.

Payouts under PRSU Awards for Measurement Period 22014

In February 2015, the Committee reviewed achievermgtine performance thresholds for the measureperdd that ran from
January 1, 2012 through December 31, 2014, witheetsto the awards made in 2012 to Messrs. ZaBewette and Campbell, and Ms. Alpert
Romm. For the 2012 PRSU awards, the performanestibid was set at $5.3 billion in Adjusted OIBDAeothe three- year performance
period. The Committee determined that the Compalyrhet or exceeded the performance threshold ésetawards.

As an initial matter, as discussed above, the Cdateenieviewed the Company’s performance relativihégpeer group during the three-
year performance and determined that the Con’s performance had been strong relative to its paexordingly, the Committee decided |
to exercise discretion to reduce the number ofeshfr these awards.
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The Committee then reviewed the performance ag#irdhree financial metrics for the awards to Mes&aslav, Perrette, and Campt
and Ms. Alpert Romm and concluded that the Comgeadymet or exceeded the Net Revenue and AdjusBB®metrics and achieved
99.6% of the Adjusted Free Cash Flow during thégperance period. Under the design of these awéndspverperformance on Adjusted
OIBDA offset the underperformance on Free Cash Flavaccordance with Mr. Zaslav’s previous emploptegreement, 100% of the 2012
award vested in 2015 and the Company distributéd @8the shares (27% will be distributed in futyears, in accordance with the terms of
the agreement). With respect to the awards to Eme®e, Mr. Campbell, and Ms. Alpert Romm, 50%haf shares vested and were distribu
and 50% will be distributed in 2016 based on eawtetive’s continued employment and the other teantsconditions of the award. The
performance against each of the three metrics wésllaws:

Payout

Targets Performance Schedule
Perfor-
mance Exect-
Target against
Weighting 2012 2013 2014  Cumulative 2012 2013 2014  Cumulative  Target CEO tives
Revenue $ in millions) 20% 4,538 4,741 4,91¢ 14,19¢ 4,487 5,53¢ 6,26¢€ 16,28¢ 114.¢% 10(% 100(%
Adjusted OIBDA ($ in
millions) 4% 2,091 2,21t 2,31: 6,61¢ 2,09¢ 2,42t 2,49( 7,011 105.% 10(% 10C%
Adjusted Free Cash Flows
in millions) 4% 1,084 1,22: 1,28i 3,597 1,066 1,23t 1,27¢ 3,57¢  99.¢% 100(% 10(%

Retirement Benefits

The NEOs generally participate in the same bepédits and on the same terms as are offered to OtBetbased full-time employees.
We offer a 401(k) defined contribution plan as vesla non-qualified Supplemental Deferred Compéenrs&ian (the “SRP”) that is available
to U.S.-based senior employees, including all efNfEOs. The NEOs participate in these plans osdhee terms and conditions as other
eligible employees.

To encourage participation in the 401(k) plan,@menpany makes a matching contribution of (i) 100%he employee’s first 3% of
salary contributions to the defined contributioard and (ii) 50% of the employee’s next 3% of satantributions, up to a maximum amount
of 4.5% of eligible base salary in the form of Canp matching contributions, subject to certain tgminder applicable tax regulations. We
also make a supplemental contribution into the 8RFhose employees whose base salary exceedR8$ 1edmpensation limit under the 401
regulations. This Company contribution uses theestormula applied for the 401(k) match (4.5%) amat is applied to the base salary in
excess of the IRS limit (for 2014, this was $260)0@ip to a maximum of $1 million in base salaryatdition to base salary deferrals,
participants in the SRP are also permitted to dedetions of payouts under the Discovery Appreoiaflan (“DAP”")and ICP awards into the
SRP accounts. These amounts are not included icatbalation of the supplemental Company contrinuinto the SRP. The 401(k) and SRP
accounts offer the same investment options, wighatlnounts actually invested for the 401(k) plan\&itd earnings measured hypothetically
for the SRP.

We believe the SRP is necessary to allow employeswould otherwise be limited by IRS restrictiamsthe amount of compensation
that may be considered in participation in the Canys 401(k) plan to:
e save a proportionate amount for retiremi

e provide the same Company contribution amount tealemployees that they would have received ablsernhternal Revenue Code
compensation limits in the 401(k) plan; ¢

» support the goals of providing competitive compé¢insapackages to our employe

U.S.-based employees on international assignnmaitiding Mr. Perrette, are not eligible to make redections to participate in the SRP,
or to receive Company contributions, after the canoement of the international assignment.
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In 2014, we made a special Company contributioMitoZaslav’'s SRP account in the amount of $1.5iomll This was the second of two
contributions (the first was made in January 2q&8yided for in the 2011 amendment to Mr. Zaslarigployment agreement and in
Mr. Zaslav’'s new employment agreement enteredimtianuary 2014. These special contributions wexdano compensate Mr. Zaslav for the
loss of certain deferral opportunities for DAP assathat were eliminated as part of the 2011 amentrRer details regarding Mr. Zaslav’'s
employment agreement, please see “Executive CorapensArrangements—Zaslav Employment Agreement.”

For more information about the SRP, please reféngédNon-Qualified Deferred Compensation Table welo

Health, Welfare and Other Personal Benefits

The NEOs are eligible to participate in the healtblfare and fringe benefits generally made avéldly the Company to its U.S.-based
regular full-time employees, such as basic and lsapgntal life insurance, short and long-term diighicommuter reimbursement, fithess
reimbursement and access to legal resources. Erga@t the level of vice president and above, diictuthe NEOs, are also eligible to
participate in executive-level long-term disabilégd long-term care plans.

In addition, we provide the following perquisitesdeother personal benefits to our NEOSs:

Relocation Expenses and International Assignmenefis; Related Gross-UpConsistent with our objective to attract and re&high-
performing executive management team for seni@srol our global business, we place tajpieh executives on international assignmentdli
key roles in the places where we do business. \Gé@q® relocation and international assignment denednsistent with our international long-
term assignment policies, including reimbursingcation costs, providing education and other allwees, and, for some benefits, paying the
executive an amount equal to the tax resulting fleenreimbursement or allowance (a “gross-up”). Ritrette agreed to become the Presider
of Discovery Networks International in early 20Itlaelocated to our London office in May 2014. Hemployed pursuant to a U.S. fixed
term employment agreement and paid via U.S. paywith certain assignment and other benefits alodvahces provided locally. We provid
Mr. Perrette’s assignment-related benefits andmaitwes in accordance with and subject to the liroita of our international long-term
assignment policy. The relocation and assignmepeeses, and related gross-ups, incurred with resp@014 are reflected in the Summary
Compensation Table.

Aircraft Usage; Related Gross-UplNe lease a dedicated corporate aircraft and a@ge An agreement with NetJets Inc. pursuant toh
we lease the right to a specified amount of tr@aeh calendar year on NetJets’ aircraft. We allowA4slav to use a portion of our allotted
travel time on our corporate aircraft, or NetJétsraft, for personal use (and provided the sammeefieto Mr. Hendricks until his retirement in
May 2014).

Personal use of the aircraft by Mr. Hendricks ii2®as limited to $157,000 of aggregate incremesdst per calendar year, inclusive
all incremental costs associated with any persguasts that accompanied him on flights. Excludethfthis limitation on personal flight time
was personal use of the aircraft for which we reteekthat family members or guests accompany MndHeks on a business trip.

Mr. Zaslav is permitted to use up to 200 hourdighf time for personal use. The first 100 hours provided to him by the Company;
with respect to the second 100 hours, Mr. Zaslaedsired to reimburse the Company at a rate oftimves fuel cost, under a time sharing
agreement entered into simultaneously with Mr. @aslemployment agreement. For details regardingddslav’'s employment agreement,
please see “Executive Compensation ArrangementsiaZBsnployment Agreement.”

Family members may accompany Mr. Zaslav (and, tigitetirement in May 2014, Mr. Hendricks) on arthed business flights on
corporate aircraft or NetJets flights at no aggregacremental cost to the Company. For 2014, weiged a gross-up to Messrs. Zaslav and
Hendricks to cover taxes for imputed income
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arising when a family member accompanied the exexoh business travel at the request of the Compag., when Mr. Zaslav’'s spouse
accompanied him to a business event in which atteceiby a spouse is customary and serves our kasirterests).

Mobile AccessWe reimburse Mr. Zaslav for limited home officeperses, including Internet access. We reimbursedHiindricks for
certain home office expenses, including teleph@meice and Internet access.

Car Allowance We provide Mr. Zaslav with a monthly car allowaras provided in his employment agreement.

Split Dollar Life Insurance The Company historically had maintained a spiitat life insurance policy for Mr. Hendricks. Tipeemium
cost for this policy is reflected in the “All Oth@ompensation” column of the Summary Compensatbtet Upon Mr. Hendricks’ retirement,
under the terms of the arrangement, Mr. Hendritkst was able to purchase the policies and did so.

For more information regarding the perquisites fed in 2014 to each NEO, please refer to the G¥tier Compensatiorgolumn of the
Summary Compensation Table.

Executive Stock Ownership Policy

In 2012, the Committee adopted an executive stagteoship policy that applies to the NEOs and certdiner senior executives. The
policy requires each covered executive to holdezifiegd amount of our stock, calculated as a migti the executive’s base salary, as
described in the table below.

Timeframe to react

(from
later of effective
date or becoming

Requirement (multiple of

Position base salary) covered by policy)
CEO and Chairman 5X 5 year:
Covered executive with LTI target grant value >

1X of base salar 2X 5 year:
Covered executive with LTI target grant value

<1X of base salar 1X 6 year

The Committee determined that any shares of ogkdieneficially owned by the covered executiveyelf as unvested awards of PR
and RSUs, would be counted for purposes of megéti@gtock holding target. Once an executive méetsarget, the executive is expected to
maintain holdings at the target for as long asr&he remains in a role that is identified as aeced executive under the policy.

The Committee may consider failure to meet theirequents of the policy in making compensation deois for a covered executive and
may take any other action appropriate to supperirttent of the policy, including requiring an emtee to retain a percentage of shares
pursuant to stock option exercises or vesting evientuture years.

In mid-2014, the Committee reviewed the NEOSs’ pesgrtoward meeting the executive stock ownersHipypas adopted in 2012. Each
of the NEOs other than Mr. Perrette already mestbek holding requirement. The Committee deterahitrat Mr. Perrette had made
significant progress in meeting the requirementwaad on track to meet it within the five-year tiperiod specified by the policy.

Clawback Policy

All employees are subject to a “clawback” policgppted by the Committee in 2010. Under this polinyaddition to any other remedies
available to the Company (but subject to applicédolé, if the Board, or the Committee, determirtest tany employee has engaged in fraud ol
misconduct that resulted in a financial
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restatement, the Company may recover, in whola part, any bonus or other incentive-based or gdpased compensation, received by the
employee from the Company in the 12 months aftefiting of the financial statement that was fouade non-compliant. The Committee
determined that it was appropriate to adopt thepdd provide a further deterrent to fraudulenti\aty.

Say on Pay

At the Company’s Annual Meeting of Stockholderscheh May 16, 2014, we held an advisory vote on etiee compensation. A
majority of stockholders voted in favor of the Camg’s executive compensation. The Committee consibhe results of the vote and
determined not to make any changes to our execctingensation programs.

Hedging

Hedging of Company stock is permitted with the papproval of our General Counsel. However, ouidiesTrading policy prohibits
short sales and transactions in puts, calls, @rathrivative securities on an exchange or in dhgroorganized market. In 2014, none of our
NEOs had engaged in any hedging transact
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EXECUTIVE COMPENSATION

The following tables set forth compensation infotiora for our Chief Executive Officer, our Chief Rincial Officer and our three other

most highly compensated executive officers (comgputeaccordance with the SEC's rules) who wereisgras executive officers as of
December 31, 2014. Mr. Hendricks, our former Chaimpwould have been one of our three most hightymensated executive officers, but
his retirement in May 2014, and is therefore ineldids a NEO.

Summary Compensation Table

Non-Equity
Incentive
Stock Option Plan All Other
Salary Awards Awards Compensatior Compensatior Total
Name and Principal Position Year ($) ($)(1) ($)(2) ($)((3) ($)(4) ($)
David M. Zaslav 201<¢ 3,000,000 94,555,228 50,504,28 6,082,35' 1,935,986 156,077,91
President and Chief 201: 3,000,001 — 22,538,83 5,799,000 2,011,96: 33,349,79
Executive Office 201z 3,000,000 25,326,91 15,843,21 5,329,75I 432,98t 49,932,86
Andrew Warren 201<¢ 1,011,871 3,303,63i 1,250,911 1,346,42! 50,47 6,963,32.
Chief Financial Officer 201z 925,44 816,86t 851,31 1,317,90. 483,00: 4,394,521
2017 657,69: 1,011,43 1,019,72! 903,69: 186,48: 3,779,03!
Bruce L. Campbell 201¢ 1,241,51: 3,151,11. 1,154,94 1,957,371 112,249 7,617,18!
Chief Development 201: 1,066,76/ 1,174,19: 1,223,75! 1,563,13 50,22¢ 5,078,07.
and Digital Officer, 201z 1,028,26! 499,61¢ 528,56:  1,549,96 58,53: 3,664,94:

and General Counst

Jear-Briac Perrette 201< 992,09¢ 1,420,35! 251,07¢ 1,808,50! 432,831 4,904,86!

President, Discovery
Networks Internatione

Adria Alpert Romm 201¢ 730,52¢ 355,11( 251,07¢ 755,13: 40,40¢ 2,132,25!

Chief Global Human
Resources and

Diversity Officer
John S. Hendricks 201« 423,077 2,942,020 2,912,45: — 177,90¢® 6,455,46.
Founder and Former 201: 1,000,000 2,93537  3,059,35 600,00( 243,22 7,837,94!
Chairman 201z  1,000,00! — — 569,24 263,33 1,832,57
*  Partial year

1)

(2)

The dollar amounts in this column representgtaat date fair value, computed in accordance WABB ASC Topic 718, of PRSU
awards for each of the applicable fiscal years.damh of the PRSU awards, the grant date fair vialaelculated using the closing price
of our Series A common stock on the grant daté these awards were fully vested and issued ogitiiet date. There can be no
assurance that these grant date fair values well kg realized by any NEO. See the “Grants of Based Awards in 2014” table below
for information on PRSU awards made in 2C

The dollar amounts in this column reflect tmarg date fair value computed in accordance witiSBASC Topic 718 with respect to the
DAP awards, cash- and stock-settled stock appresiaghts and option awards granted to our NEQéxh of the applicable fiscal
years. See Note 14 to our Annual Report on For-K for information regarding the assumptions usedeatermining the value of the
option awards. For the DAP awards and cash- ark-stettled stock appreciation rights, we also dateuthe grant date fair value using
the Black-Scholes model, using the assumptionsrithestin Note 14 to our Annual Report on Form 10FKese amounts do not reflect
actual payments made to our NEOs. There can beswance that the full grant date fair value wiktiebe realized by any NE(
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(3)

(4)

(5)

(6)
(7)

(8)

These amounts reflect the cash performancedsnsarned by the applicable NEO under Discover@k32ncentive Plan for 2014 and
2013 and the 2005 Incentive Plan for 2012, whiehraore fully described under “Compensation Disarssind Analysis—
Compensation Decisions-2014 ICP, Paid Out in M&@hb” above. The 2014 award amounts were deterngindgaid out during the
first quarter of 2015, the 2013 award amounts wletermined and paid out during the first quarte2@f4 and the 2012 awards were
determined and paid out during the first quarte2@f3.

We offer executives basic life insurance ad aglexecutive level disability and long-term capgerage. We also offer matching
contributions to an executive’s 401(k) plan andtdbntions to the SRP, subject to certain limitasoBelow are the payments made on
behalf of the NEOs to the foregoing plans in 2(

Matching
Disability/Long Contributions
Basic Life ($) Term Care ($) 401(k) (3. SRP ($)
Mr. Zaslav 78C 5,92( 11,70( 33,30(
Mr. Warren 917 4,557 11,70( 33,30(
Mr. Campbell 78C 4,44¢ 11,70( 33,30(
Mr. Perrette 78C 4,10(¢ 11,70( 5,90¢
Ms. Alpert Romm 58t 7,03¢ 11,70( 21,08¢
Mr. Hendricks 33C 0 11,70( 5,60¢

For more information regarding these benefits, ggesee “Compensation Discussion and Analysis-Rediné Benefits” and “—Health,
Welfare and Other Personal Benefits” above.

This amount includes $1.5 million for the spé€@ompany contribution made to Mr. Zaslav’'s SREoaot. This amount also includes
$296,930 for personal use of aircraft (includingiig travel for which Mr. Zaslav is not providedax gross-up) and $50,324 for tax
gross-ups for business associate/spouse traved attuest of the Company that is not considersahbsis use. See “Compensation
Discussion and Analysis—Health, Welfare and OtlersBnal Benefits-Aircraft Usage; Related Gross-bipdve for more information
regarding our policies for Mr. Zaslav’s use of allptted travel on our corporate aircraft. The ¢éadlso includes $16,800 for a car
allowance, $3,614 in respect of home office expersel $16,619 for personal security servi

This amount includes $30,033 for reimbursenoémtersonal travel expenses for Mr. Campbell’s farm return early from a family
vacation due to urgent business needs and $31¢886lated tax gro-ups for the travel expens¢

This amount includes $141,014 in relocationemges, $34,056 in cost of living allowance, $178 .80 housing, $20,344 for school fees
for Mr. Perrette’s children, $33,518 for home le&emefits, $2,510 in immigration expenses, and®2f0r tax services, pursuant to the
Company’s relocation policy. See “Executive Compgios Arrangements—Perrette Employment Agreemeslidu for more
information on the relocation benefits providedvin Perrette

This amount includes $105,470 for personalafsgrcraft for which Mr. Hendricks is not providedax gross-up. See “Compensation
Discussion and Analysis—Health, Welfare and OtlersBnal Benefits-Aircraft Usage; Related Gross-bipdve for more information
regarding our policies regarding Mr. Hendricks’ ed@ur allotted travel on our corporate aircraftso included in the table is $982 in
respect of home office expenses and $50,577 fplitadllar life insurance policy consisting of pnéeum payments and additional
imputed income associated with the terminatiorhefagreement on June 30, 2014. See “Compensatsougsion and AnalysisHealth,
Welfare and Other Personal Benefits-Split Dollgellnsurance” above for more information on Mr. ldeoks’ life insurance policy.
This amount also includes $1,591 for a retireméhfrgm the Company and $1,649 in related tax s-ups.
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Grants of Plan-Based Awards in 2014V

All Other
. . Option
Estimated Future Payouts Estimated Future Payouts Awards:
Under Non-Equity Incentive Under Equity Incentive Number of Exercise Grant Date
Plan Awards Plan Awards
Securities or Base Fair Value
Underlying Price of of Stock
Threshold Threshold Maximum Option and Option
Grant Target Maximum Target Options Awards
Name Date (%) ($) ($) (#) (#) #) (#) ($/sh)  Awards($)
David M. Zaslav (@) 6,600,000 10,000,00
Series A Common Stoc 01/02/201. 3,702,66(3) 43.9:  25,622,40
02/28/201. 728,004 910,00(4) = 38,483,90
02/28/201. 179,87(5)  224,84:0) — 9,508,69!
Series C Common Stox 01/02/201. 3,702,66(3) 42.6( 24,881,87
02/28/201. 728,009 910,004 — 37,337,30
02/28/201. 179,875 224,8415) — 9,225,39i
Andrew Warren @] 1,119,34. 2,937,50
Series A Common Stoc 02/28/201. 45,9646) 42.3( 509,74:
03/27/201. 11,49:6) 42.3( 125,13
02/28/201. 6,084  1217¢® — 514,92
03/27/201. 1,524 3,0444) — 126,32t
10/03/201. 27574  5514/4) — 2,040,25.
Series C Common Stox 02/28/201. 45,9646) 41.0z 494,57:
03/27/201. 11,49:6) 41.0z 121,34!
02/28/201. 6,08¢4) 12,17¢4) — 499,58:
03/27/201. 1,5244) 3,0444) — 122,55:
Bruce L. Campbell @ 1,401,451  3,750,00
Series A Common Stoc 02/28/201. 52,85¢6) 42.3( 586,19
02/28/201. 7,00{4)  14,00:4 — 592,18
09/15/201. 25,2144 50,42¢4) = 1,984,38
Series C Common Stox 02/28/201. 52,85¢6) 41.0z 568,75:
02/28/201. 7,0044) 14,00{4) = 574,54
Jear-Briac Perrette () 1,100,00! 2,500,00
Series A Common Stoc 02/28/201. 11,49:6) 42.3( 127,43
02/28/201. 7,00{4)  14,00:4 — 592,18
02/28/201. 1,5244) 3,0444) = 128,73:
Series C Common Stox 02/28/201. 11,49:6) 41.0z 123,64:
02/28/201. 7,0044) 14,00{4) = 574,54
02/28/201. 1,524 3,04¢4) — 124,89
Adria Alpert Romm @ 586,900  1,875,00
Series A Common Stoc 02/28/201. 11,49:6) 42.3( 127,43
02/28/201. 1,524 3,044 — 128,73
02/28/201. 1,210 1,21¢(7) — 51,50¢
Series C Common Stot 02/28/201. 11,49:6) 41.0z 123,64:
02/28/201. 1,5244 3,0444) — 124,89:
02/28/201. 1,210 1,216 — 49,97t
John S. Hendricks @ 600,00( 2,500,00
Series A Common Stoc 02/28/201. 133,29:8) 42.3( 1,478,21!
02/28/201. 17,6544  35,31((4HO) — 2,942,02!
Series C Common Stot 02/28/201. 133,29:8) 41.0z 1,434,23:

(1) As aresult of the 2014 Share Dividend, therdwaet forth in this table, other than the PRSahgmade to Mr. Hendricks, which had been forfeétad to his retirement prior to the
2014 Share Dividend, including the exercise prames grant prices, have been adjusted to refledlithéend.

(2) These amounts reflect the possible payouts wipect to awards of annual cash bonus undeiOtti& Qtock Plan (as defined herein) for performan@914. Each NEO is assigned a
target bonus amount and is eligible to receiveramual cash bonus award of up to 300% of base sflair. Zaslav and 250% of base salary for alleotNEOS, subject in each case¢
the Committee’s authority to exercise “downwarcctision” and the Stock Plan’s $10 million limit. &lmounts of annual cash bonus awards actuallyf@ajerformance in 2014 are
disclosed in the Non-Equity Incentive Plan Compénsacolumn of the Summary Compensation Table abBuemore information regarding the terms of thexseual cash bonus
awards and the factors used by the Committee ircisieg its downward discretion, please see “Comspéan Discussion and Analysis—2014 Compensatiaisiss—Annual Cash
Bonus Award¢’

63



Table of Contents

©)

©)

©)

(6)
)
®)
9

These amounts reflect the number of Special Sg@nted. The awards vest 25% on each annivesf#ing grant date and are payable in 75% cash &¥ds?ock in connection with
the vesting

These amounts represent PRSU awards. The PRSUE Discovery achieves certain three-year perémce targets. Of the grant, 50% will be distrélobon the third anniversary of
the grant date and 25% will be distributed on ezfdhe fourth and fifth anniversaries of the grdate, assuming the achievement of the three-yeforpence targets. For more
information regarding these awards, including tegfgrmance targets, please “Compensation Discussion and Anal—Long-Term Incentive Compensatic”

These amounts represent Sign-On PRSU awardsSigim-On PRSUs vest if Mr. Zaslav meets the pevdoice metrics for 2014. Of the grant, 50% will bstributed on the first
anniversary of the grant date and 25% will be iisted on the second and third anniversaries ofithet date, assuming the achievement of the caeparformance targets. For more
information regarding these awards, including tagigrmance targets, please “Compensation Discussion and Anal—Long-Term Incentive Compensati’

These amounts represent stock options that witl 28% per year for four years beginning on the aensiary of the grant date and expire on Februar2@31.
These amounts represent restricted stock unitsuiiatest 33% on the second and third anniversaaied 34% on the fourth anniversary of the grate.:
These amounts represent stock options that ageviedited and expire on May 16, 20

This PRSU award was forfeited on Mr. Hendr’ retirement,
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Outstanding Equity Awards at Fiscal Year-End®

Name

David M. Zaslav
Series A Common Stoc

Series C Common Stot

Andrew Warren
Series A Common Stoc

Series C Common Stot

Bruce L. Campbell
Series A Common Stoc

Series C Common Sto

Jear-Briac Perrette
Series A Common Stoc

Series C Common Sto

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Grant Date
Number Market
of Value or
Unearned Payout
Shares, Value of
Number of Units or Unearned
Securities Number of Other Shares,
Underlying Securities Option Rights Units or
Unexerciset Underlying Exercise That Other Rights
Unexercised Option Have Not That Have
Options (#) Options (#) Price Expiration Vested Not Vested
Exercisable Unexercisable ($) Date (#) $)
— 581,71: 20.9( @ 529,07°6)®) 12,856,64
— 859,17 20.97 ® 910,00 38,488,93
— 1,386,72 33.07 ® 224,8448)9) 9,509,93!
— 3,702,66! 43.9: @
— 581,71. 20.27 @ 529,07 G)®) 12,470,27
— 859,17 20.3¢ @ 910,00 37,332,26
— 1,386,72 32.0¢ ® 224,84'®)9) 9,224,14
— 3,702,66! 42.6( )
28,88 28,88¢ 26.04 04/12/20110) 13,21:19) 344,01°
8,627 25,88: 38.01 03/01/202(11) 10,90¢4)(15) 414,66
— 45,96¢ 42.3( 02/28/20212) 12,17¢(0as) 514,99(
— 11,49: 42.3( 02/28/20212 3,044(15)(16) 128,74
55,141517) 2,040,25.
28,881 28,88¢ 25.2¢ 04/12/201¢0 13,21:@3) 333,67¢
8,627 25,88: 36.87 03/01/202(11) 10,90¢A4)(15) 402,20:
— 45,96¢ 41.0z 02/28/20212 12,17¢M15) 499,51
— 11,49: 41.0Z 02/28/202 12 3,044(15)(16) 124,87¢
— 7,98¢ 19.6¢ 03/16/2011® 6,29:15)(20) 123,81¢
15,73 15,73 24.3( 03/15/201@9 10,437©)15) 253,62(
12,40: 37,20 38.01 03/01/202(11) 15,68:@49(15) 596,05:
— 52,85¢ 42.3( 02/28/20212 14,00:(M1s) 592,26
50,424151) 1,984,38.
— 7,98¢ 19.0¢ 03/16/20118) 6,29:(15)(20) 120,09¢
15,73: 15,73: 23.57 03/15/20119) 10,43:6)15) 245,99¢
12,40: 37,20 36.87 03/01/202(11) 15,68:(14(15) 578,14(
— 52,85¢ 41.0z 02/28/20212 14,00:(Mas) 574,46¢
19,48: 6,494 21.3: 11/15/2012 4,175©)15) 101,45:
6,292 6,29: 24.3( 03/15/201@9 3,06£14)(15) 116,61¢
2,42¢ 7,28( 38.01 03/01/202(11) 14,00:(M15) 592,26
— 11,49: 42.3( 02/28/20212) 3,044(M15) 128,74¢
19,48: 6,49/ 20.6¢ 11/15/20122) 4,175(6)15) 98,40¢
6,292 6,29: 23.57 03/15/20119) 3,06¢4(15) 113,11
2,42¢ 7,28( 36.8i 03/01/202(11) 14,00:(Mas) 574,46¢
— 11,49: 41.0z 02/28/20212 3,044(N15) 124,87¢

65



Table of Contents

Option Awards Stock Awards
Equity Equity
Incentive Incentive
Plan Plan
Awards: Awards:
Number Grant Date
of Market
Unearnec Value or
Payout
Shares, Value of
Units or Unearned
Other Shares,
Number of Number of Rights Units or
Securities Securities Option That Other Rights
Underlying Underlying Exercise Have Not
Unexercised Unexercised Option That Have
Options (#) Options (#) Price Expiration Vested Not Vested
Name Exercisable Unexercisabl¢ ($) Date (#) $
Adria Alpert Romm
Series A Common Stoc 4,92: 3,19¢ 19.6¢ 03/16/20118) 2,51715)(20) 49,52¢
6,292 6,29: 24.3( 03/15/20119) 81523 16,89:
4,96( 4,961 38.01 03/01/202(11) 4,1756)15) 101,45:
2,87z 8,61¢ 42.3( 02/28/20212) 3,137114(15) 119,24:
3,044015) 128,74
1,21&@4 51,51¢
Series C Common Sto 4,92: 3,19¢ 19.0¢ 03/16/201(18) 2,517(15)(20) 48,03t
6,292 6,29: 23.57 03/15/20119) 81523 16,38¢
4,96( 4,961 36.87 03/01/202(11) 4,1756)15) 98,40¢
2,872 8,61¢ 41.0Z 02/28/20212) 3,13714(15) 115,65¢
3,044015) 124,87¢
1,21&@9 49,96¢
John S. Hendricks
Series A Common Stoc 1,163,92! — 7.3¢ 10/01/201:@9)
1,244,56 — 14.6¢ 10/01/20125
497,07 — 21.97 10/01/201@5
497,07 — 18.6¢ 10/03/201@5
124,01: — 38.01 05/16/201125
133,29¢ — 42.3( 05/16/201125
Series C Common Sto 1,163,92! — 7.1t 10/01/201:@9)
1,244,56 — 14.2: 10/01/201@5
497,07 — 21.3( 10/01/201@5
497,07 — 18.0¢ 10/03/201@5
124,01: — 36.87 05/16/201125
133,29¢ — 41.0z 05/16/2011@%

(1) As aresult of the 2014 Share Dividend, thesards including the exercise prices and grant prie/e been adjusted to reflect the
dividend.

(2) These awards were made under the DAP. Eachdaweats 25% on each anniversary of its grant dadésapayable in cash. DAP awards
have no expiration date and payment is made inicastnnection with vesting

(3) These awards represent SARs that vest 25% on eadoleesary of the grant date and are payable ih tasonnection with the vestin

(4) These awards represent Special SARs that ®8stdh each anniversary of the grant date and arahpmin 75% cash and 25% stock in
connection with the vestin

(5) These amounts represent PRSUs granted pursutrg terms of Mr. Zaslav's employment agreemeéhé vesting of the PRSUs is
subject to the achievement of certain performanegios. For details regarding vesting and perforoeasriteria for these PRSUs, please
see" Compensation Discussion and Anal—Long-Term Incentive Compensati(”’

66



Table of Contents

(6)
(7)
(8)

(9)

(10)
(11)
(12)
(13)

(14)
(15)

(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)

(24)

(25)

These PRSU amounts relate to the March 15, 2012JRfR&nt, with a performance period that expired éaloer 31, 201<
These PRSU amounts relate to the February 28, RBBU grant, with a performance period that exgiresember 31, 201!

These amounts represent Sign-On PRSUs grantsdgnt to the terms of Mr. Zaslav’'s employmeneagrent. The vesting of the Sign-
On PRSUs is subject to the achievement of certadnyear performance metrics. For details regardesging and performance criteria
for these Sig-On PRSUSs, please s"Compensation Discussion and Anal—Long-Term Incentive Compensati(”’

These Sign-On PRSU amounts relate to the Fep& 2014 Sign-On PRSU grant, with a performagpegod that expires December 31,
2014.

These stock options vest in four equal installméetginning April 12, 201z
These stock options vest in four equal installméetginning March 1, 201
These stock options vest in four equal installméeinning February 28, 201

These restricted stock units vest 33% on d¢icersd and third anniversaries and 34% on the famttiversary of the April 12, 2012 grant
date.

These PRSU amounts relate to the March 1, 2013 RR&td, with a performance period that expires Ddmer 31, 201E

The PRSU vesting is dependent on the achieneaiehree year performance metrics. If perforneatargets are met, the award vests
50% after the third year and 50% after the foughry For more information regarding these awargsge seeCompensation Discussi
and Analysi—Long-Term Incentive Compensati(”’

These PRSU amounts relate to the March 27, 2014JRfR&nt, with a performance period that expiresddelger 31, 201¢
These PRSU amounts relate to the October 3, 20BURRant, with a performance period that expiresdbeber 31, 201¢
These stock options vest in four equal installméeinning March 16, 201

These stock options vest in four equal installméeinning March 15, 201

These PRSU amounts relate to the March 16, 201 1JRJR&t, with a performance period that expiresddelger 31, 2013
These PRSU amounts relate to the September 15,PR$W grant, with a performance period that exfdiresember 31, 201!
These stock options vests in four equal installs@eginning November 15, 201

These restricted stock units vest 33% on deersd and third anniversaries and 34% on the fauttiversary of the October 17, 2011
grant date

These restricted stock units vest 33% on ¢oersd and third anniversary and 34% on the founthiversary of the February 28, 2014
grant date

These stock options are fully vested as a restMroHendrick? retirement effective May 16, 201

Discovery Appreciation Plan

Generally. The Discovery Appreciation Plan, or DAP, is agaerm incentive plan that was, before we becameldic company,

designed to permit our employees to participaiaéneases in the market value of the Series A comstack of Discovery’'s predecessor,
DHC. These awards consisted of a number of uniistwh
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represented an equivalent number of shares of Déti@ SA common stock and a base price which wasm@ied based on the average of the
closing stock prices of the DHC Series A commorelstin the Nasdaq Global Select Market over thereting days immediately preceding
and including the grant date and the ten tradiryg d@amediately following the grant date. Each awaedts as to 25% of the units on each of
the four anniversaries of the date of grant.

After we became a public company, we began makivay@s under the 2013 Stock Plan and no new DAPdsnwaere made to NEOS,
except that we continued to make DAP awards toAdslav pursuant to the terms of his employmenteagesnt through January 2011. We
entered into an amendment to Mr. Zaslav’'s employragreement in December 2011 under which Mr. Zaslagived grants of cash-settled
stock appreciation rights awards (“CS-SARsiider the 2005 Stock Plan and no longer receive® BvMxards. Accordingly, since January 2(
we have not made any new awards under the DAP.rsléSampbell and Hendricks and Ms. Alpert Romm juesly received DAP awards,
which are now fully vested and paid out. Messrsré®e and Warren never received DAP awards.

Award ProvisionsThe DAP provides that upon termination of employbfencause (as defined in the DAP), a participantiits,
whether vested or unvested, are forfeited. If siggpant voluntarily or involuntarily (other thaif cause) terminates employment other tha
death, disability or retirement, all unvested uaits forfeited. In the case of the participantdluntary termination of employment other thar
retirement, 100% of the value of vested units bdlpaid if the participant signs a general rel¢haktincludes a covenant not to compete and
abides by such agreements as provided in the DA® ianot, only 75% of the value of the vestedtsimill be paid. If a participant is
involuntarily terminated other than for cause, plagticipant would be paid for all vested DAP awaMssting of 100% of units generally is
accelerated in the event that (1) a participarg,diecomes disabled, or retires, (2) a particigagmtiployment is terminated other than for caus
within twelve months of a change in control (asmed in the DAP), or (3) the DAP is terminated. @nthe DAP, a participant may retire and
qualify for accelerated vesting, in general, aftitainment of age 62 with five years of service.

The DAP’s provisions for vesting or forfeiture afits on termination of employment in various cir@siances as described above goverr
the DAP awards made to Mr. Zaslav unless otherpiiegided in his employment or other agreementadtlsee “—Executive Compensation
Arrangements” and “—Potential Payments Upon Tertioneor Change in Control” below for a descriptiointhis agreement.

Option Exercises and Stock Vested in 2014

Option Awards Stock Awards
Number of Number of
Shares Acquirec Value Shares Acquirec Value
Realized on Realized on
on Exercise Exercise on Vesting Vesting
Name # ®) @ # ©) 2
David M. Zaslav
Series A Common Stoc 1,938,900 81,200,76 314,254 26,023,70
Andrew Warren
Series A Common Stoc — — 6,507 505,39¢
Bruce L. Campbell
Series A Common Stoc 18,21:® 889,08t 19,1740 1,594,34.
Jear-Briac Perrette
Series A Common Stoc — — — —
Adria Alpert Romm
Series A Common Stoc 8,28498) 430,23« 5,81¢€) 445,33!
Series C Common Sto 79((10) 27,16(
John S. Hendricks
Series A Common Stoc 400,00(@) 27,734,71 — —
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(1) Represents cash actually received with redpe@AP and SAR units and the spread from stockooptixercises listed in the
corresponding column of the tat

(2) Represents the value realized upon RSU and PRSngedisted in the corresponding column of thddabsing the closing market val
of the shares on the vesting d:

(3) Represents the vesting and automatic exer€i§e465,369 units of Mr. Zaslav's January 2, 2@MAP grant for $25,516,182,
(i) 581,710 units of the January 2, 2011 DAP gfant$26,380,549, (iii) 429,588 units of the Jaryzy2012 CS-SAR grant for
$19,425,969, and (iv) 462,240 units of the Jan2ai3013 C:-SAR grant for $9,878,06!

(4) Represents the aggregate vesting of Mr. Zis March 16, 2011 PRSI

(5) Represents the aggregate vesting of Mr. Wi's April 12, 2012 RSU

(6) Represents the aggregate exercises of Mr. Can’s March 15, 2010 stock option and the March 16 120a&ck option

(7) Represents the aggregate vesting of Mr. Can”’s March 15, 2010, August 12, 2010 and March 16 1R SUs

(8) Represents the aggregate exercise of Ms. Alpertrf’s March 15, 2010 stock option and the March 16120&ck option

(9) Represents the aggregate vesting of Ms. Alpert R's March 15, 2010 and March 16, 2011 PRSUs and @ctoh 2011 RSL

(10) Represents the aggregate vesting of Ms. Alpert R's October 17, 2011 RSU, which was adjusted toaeftee 2014 Share Dividen
(11) Represents the aggregate exercises of Mr. Hen’ October 1, 2008 stock optic

Nonqualified Deferred Compensation®

Executive Registrant Aggregate

Contributions Contributions Aggregate Withdrawals/

Earnings Aggregate

in last in last in last Distributions Balance at

fiscal year fiscal year fiscal year 12/31/14

Name ® ®)@ ®) (6] (6]

David M. Zaslav — 1,533,30(™ 2,287,86! — 52,291,522
Andrew Warren 153,52(3 33,30( 31,49 — 538,30:
Bruce L. Campbell 484,53* 33,30( 95,67: — 2,075,70:
Jear-Briac Perrette 491,28 5,90¢ 155,36( — 1,239,81.
Adria Alpert Romm 347,24(®) 21,08t 119,46¢ — 2,639,70:
John S. Hendricks 29,613 5,60¢ 35,31¢ (294,49 825,81¢

(1) This table provides information with respecttie SRP for senior employees. For more informatigarding the SRP, please see

(2)
(3)
(4)

()

“Compensation Discussion and Anal—Retirement Benefi” above.
These amounts are reported ur*All Other Compensatic” for 2014 in the Summary Compensation Ta
These amounts are reported ur“Salany” for 2014 in the Summary Compensation Ta

This amount includes $250,068, which relateSatary that is reported under “Salary” for 2014ha Summary Compensation Table and
$234,470, which relates to deferral of a portiohisfICP paid in 2014 for 2013 performance that veg®rted under “Non-Equity
Incentive Plan Compensat’” in 2013.

This amount includes $491,288, which relates temeaf of a portion of his ICP paid in 2014 for 2Qi&formance
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(6) This amount includes $347,248, which relates tewmaf of a portion of her ICP paid in 2014 for 2qd&3formance

(7) This amount includes the Company’s discretigrantribution of $1.5 million to Mr. Zaslav undiére SRP as provided in his 2014
employment agreement and $33,300, which repret@mSompany’s annual SRP contribution to Mr. Zaslaveported undeAll Other
Compensatic” for 2014 in the Summary Compensation Ta

Executive Compensation Arrangements
Zaslav Employment Agreement

We have an employment agreement with David ZaslavPresident and Chief Executive Officer. We esddnto the original agreement
for a term of five years when Mr. Zaslav commenestbloyment with us in 2007. We amended the origénaployment agreement in 2009
and 2011, including extending the term of the emplent agreement through February 1, 2015. On Jarj&014, we entered into a new
employment agreement with Mr. Zaslav, which repdleis prior employment agreement, as amended,aniéim commencing January 2,
2014 and continuing through December 31, 2019“@hé4 Zaslav Agreement”).

Under the terms of the 2014 Zaslav Agreement, wéerl to and did receive a salary of $3,000,000.Zaslav’s base salary remains
$3,000,000 per annum for the duration of the agesgnMr. Zaslav's target annual bonus under theegent for 2014 was $6,600,000. The
target annual bonus increases by $600,000 eactupdbP018. For 2018 and 2019, Mr. Zaslav's ta@atual bonus will be $9,000,000. There
is no guaranteed bonus amount and the actual arpaithto Mr. Zaslav will depend on the achievenwrgualitative and quantitative
performance objectives, which will be determinedhegear by the Compensation Committee in consatiatiith Mr. Zaslav.

Pursuant to the 2014 Zaslav Agreement, Mr. Zaslas granted 224,845 Sign-On PRSUs with a one-ye&orpeance period, and
910,000 PRSUs with a three-year performance pétiwd 2014 PRSUSs”). These awards were requirecki@bd were, granted within the first
90 days of 2014.

The Sign-On PRSUs were designed to be earneddftathe extent) Mr. Zaslav meets the performanegios for 2014, as determined
by the Compensation Committee, provided that &3eaember 31, 2014 Mr. Zaslav was still employedhgyCompany or had been termina
other than for “Cause” or had resigned for “Goo@stm” (as defined in the agreement). In Februaiyp2the Compensation Committee
determined that the performance metrics had beievaed in full and the Sign-On PRSUs vested at 1.0D§é Sign-On PRSUs were paid out
in shares 50% in 2015 and the balance will be pat®5% in each of 2016 and 2017 (as soon as padtd after the beginning of each such
year), unless Mr. Zaslav has elected to deferaheipt of the share

The 2014 PRSUs will be earned if (and to the exteint Zaslav meets the cumulative performance roefior 2014, 2015, and 2016, as
determined by the Compensation Committee, providatias of December 31, 2016 Mr. Zaslav is stilpkayed by the Company or has been
terminated other than for “Cause” or has resigmed®ood Reason” (as defined in the agreement). 2Z01el PRSUs will be earned at 100% if
the performance metrics have been achieved irmhd| for performance between 80% and 100%, the atafuhe SignOn PRSUs earned w
be prorated from 0% to 100%, consistent with treragtion applied to PRSUs of the Company'’s otherosezxecutives. The 2014 PRSUSs, to
the extent earned, will be paid out in shares 59%0il7 and 25% in each of 2018 and 2019 (as sopraaticable after the beginning of each
such year), unless Mr. Zaslav has elected to dlegereceipt of the shares.

Under the terms of the 2014 Zaslav Agreement, M&sl&@v also will be granted PRSU awards in eact0@b2o 2018, conditioned on his
employment on the grant date of each award of PRBI)15, he received 179,876 PRSUs of the Conip&@sries A common stock and,
because of the adjustments approved by the
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Compensation Committee as a result of the 2014eSbisidend, he also received 179,876 PRSUs of trafganys Series C common stock
August 6, 2014. The PRSUs in each grant from 261018 will be determined by dividing $15 milliog the closing price of the Company’s
Series A common stock on the trading date prigrémt. The PRSUs granted in 2016 and 2017 willdyeed based on the achievement of
performance metrics measured over a three-yeavmpesihce period and the PRSUs granted in 2015 ab@l @0l be earned based on the
achievement of performance metrics measured otvgo-gear performance period. The Compensation Cateenwill set the performance
metrics for each two- or three-year performancéopeait the time of grant in consultation with Maglav. The PRSUs will be paid as follows:
50% shall be paid in the calendar year immedidtdlgwing the last calendar year of the applicalle- or three-year performance period, as
soon as practicable following the Compensation Cataais determination of performance for such perfance period, and the remaining
50% shall be paid one-half as soon as practicdtdethe beginning of the second calendar yeaotahg the last calendar year of the
applicable performance period and one-half as ssqmracticable after the beginning of the thiretodhr year following the last calendar year
of the applicable performance period.

Mr. Zaslav may elect to defer receipt of the sh&@egable pursuant to his PRSUs (including his €gnPRSUs and the 2014 PRSUSs).
Mr. Zaslav has agreed to defer and/or hold at I8@%i of the PRSUs awarded under the 2014 Zaslagehgent until 2020 or beyond, unless
there is an earlier “Separation From Service” @@ed in the agreement) or “Change in Control’dained in the agreement).

Under the 2014 Zaslav Agreement, Mr. Zaslav willorager receive replenishment grants of CS-SARs1ipe maturity of any DAP or
CS-SAR awards made to Mr. Zaslav prior to the ettenwof the 2014 Zaslav Agreement. Mr. Zaslav weiteive grants of Special SARs under
the 2013 Stock Plan, as described below. The Sp@aRs will vest in four equal annual installmerittder the 2014 Zaslav Agreement, the
Special SARs were designed to be paid out 25% lile$SA common stock and 75% in cash, automaticHtlr vesting. Based on the
adjustments approved by the Compensation Comnatieeresult of the special stock dividend apprdwethe Board in 2014, the Special
SARs will be paid out 25% in Series A and Serieso@mon stock, and the remaining 75% in cash, autoatly after vesting. The base price
of the Special SARs will be based on the averaggiry stock price of our Series A (for the SerieSpecial SARs) and Series C (for the Se
C Special SARs) stock over the ten trading daysreednd including the grant date and the ten tgpdays after the grant date; the payout on
maturity will be determined using a similar averag¢he closing stock prices around the applicalking date. Mr. Zaslav received his first
grant of 3,702,660 Special SARs on January 2, 2884ubsequently adjusted by the Compensation Cibeentd address the 2014 Share
Dividend), and will receive subsequent Special SABRenishment grants upon the payment of Speci&sSiA connection with scheduled
payment dates until the final replenishment grargd18, provided Mr. Zaslav remains a full-time éogpe of the Company. Mr. Zaslav will,
within 18 months of the date the cash-settled portif a Special SAR is paid, use 35% of the netrdéx proceeds therefrom to invest in the
Company’s stock. Mr. Zaslav will also use reasoaafforts to hold the shares so acquired plus ¢helmares he receives from the stock-settle
portion of the Special SARs for the term of his ésgment, provided that he may liquidate his holding finance a transaction that would
result in a net increase in his exposure to the g2zom's equity. If Mr. Zaslav’s employment is terrafad without Cause or for Good Reason,
all of the Special SARs, as well as DAP and CS-S4Rated prior to the 2014 Zaslav Agreement, waltdime fully vested and payable in
accordance with the terms of the agreement andgpkcable awards.

Consistent with the 2014 Zaslav Agreement, the Gompnade a discretionary contribution to its SREhenamount of $1.5 million in
January 2014, which was made without regard to nére¥ir. Zaslav was employed on the contributioredanless Mr. Zaslav’'s employment
had been terminated for Cause). Mr. Zaslav hadigi¢ to elect the distribution timing and methddoayment of such amounts in accordance
with the terms of the plan and applicable law.

Mr. Zaslav is eligible to participate in all empt®ybenefit plans and arrangements sponsored lyaimpany for the benefit of its senior
executive group, including insurance plans. Mr.laass entitled to four
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weeks of vacation each year. Mr. Zaslav receivesr allowance of $1,400 per month and, is entittedse the Company’s aircraft for up to
200 hours of personal use per year. The Companlyhafor the first 100 hours of personal use 8rdZaslav shall reimburse the Company
for personal use in excess of 100 hours, in acooelavith the Aircraft Time Sharing Agreement betwdér. Zaslav and Discovery
Communications, LLC entered into in connection vifith 2014 Zaslav Agreement (the “Time Sharing Agrert”). Under the Time Sharing
Agreement, the reimbursement rate is two timestheal fuel cost for the airplane, in accordancd WiAA-permitted reimbursement metho
Under the Agreement, if the Company requests tifatndy member or guest accompany Mr. Zaslav onsress trip, such use shall not be
considered personal use, and to the extent the @wyrimputes income to Mr. Zaslav for such familymfier or guest travel, the Company
may, consistent with company policy, pay Mr. Zasddump sum “gross-up” payment sufficient to make Kaslav whole for the amount of
federal, state and local income and payroll taxesah such imputed income as well as the feddedk and local income and payroll taxes
respect to such gross-up payment.

Under the 2014 Zaslav Agreement, if Mr. Zaslav'pyment is terminated as a result of his deathisability” (as defined in the
agreement), Mr. Zaslav or his heirs, as applicadfiall be entitled to receive: (i) Mr. Zaslav’'s agd but unpaid base salary through the date
of termination; plus (ii) any annual bonus for aneted year that was earned but not paid as aldteof termination; plus (iii) any accrued
but unused vacation leave pay as of the date wiination; plus (iv) any accrued vested benefitsauride Company’s employee welfare and
tax-qualified retirement plans, in accordance i terms of those plans; plus (v) reimbursemeingfbusiness expenses (“Accrued
Benefits”). In addition, (x) the Company shall gdy. Zaslav or his heirs, as applicable, an amoqgogéto a fraction of the annual bonus
Mr. Zaslav would have received for the calendar yédis death, where the numerator of the fractotihe number of calendar days Mr. Za
was actively employed during the calendar yearthadlenominator of the fraction is 365, which antalnall be payable at the time the
Company normally pays the annual bonus; and (y)adslav’s family may elect to (1) continue to reeecoverage under the Company’s
group health benefits plan to the extent permitigdand under the terms of, such plan and to tkenésuch benefits continue to be provided t«
the survivors of Company executives at Mr. Zaslda®l in the Company generally, or (2) receive G@Bcontinuation of the group health
benefits. Mr. Zaslav would be deemed to have aatigy” if he became unable to perform substantially atiisfduties under the agreemen
the normal and regular manner due to physical artahdiness or injury and remains unable to ddasdl50 days or more during the 12
consecutive months then ending.

In the event of termination due to death or disghithe outstanding DAP, CSARs and Special SARs shall vest and be paid asuput
to the terms of their award agreements, valued t#seadate of death or termination. If Mr. Zaslaeslor separates due to disability during the
term of the agreement and prior to the last dapheferformance period for any tranche of PRSUsm) tr. Zaslav shall be entitled to@o
rata portion of such tranche of PRSUs, based upon bgéutormance through the date of termination, e that (1) the maximum number
of PRSUs in each tranche which may be earned itelihto (A) one divided by the number of yearsha tranche’s performance period,
multiplied by (B) the number of full or partial yeacompleted for the performance period. If Mr. |Zaglies prior to the grant date (within the
first 90 days of the applicable performance pehietbre the performance metrics for such performaec®d have been established) then ther
will be no grant of such tranche (and no proratesting for such tranche).

If Mr. Zaslav is terminated for “Cause” or resigiosher than for Good Reason or within the 30 dajlsWwing the first anniversary of a
Change in Control), he shall be entitled to recéieAccrued Benefits and all other benefits ompests due or owing Mr. Zaslav shall be
forfeited. “Cause” means (i) willful malfeasance My. Zaslav in connection with his employment, imdihg embezzlement, misappropriation
of funds, property or corporate opportunity or mialebreach of the agreement, as determined bBdad after investigation, notice to
Mr. Zaslav of the charge and provision to Mr. Zastdan opportunity to respond; (ii) if Mr. Zaslaemmits any act or becomes involved in
any situation or occurrence involving moral turdigy which is materially damaging to the busines®putation of the Company; (iii) if
Mr. Zaslav is convicted of, or pleads guilty or mabntendere to, fails to defend against, or igcted for a felony or a crime involving moral
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turpitude; or (iv) if Mr. Zaslav repeatedly or contously refuses to perform his duties under thre@ment or to follow the lawful directions of
the Board (provided such directions do not incloaeeting any specific financial performance metrics)

If Mr. Zaslav’'s employment is terminated by the Gmamy without Cause, or if Mr. Zaslav terminateséngployment for Good Reason,
Mr. Zaslav shall be entitled to receive: (i) thecAged Benefits; plus (i) an amount equal to atfoacof the annual bonus Mr. Zaslav would
have received for the calendar year of the terrndngsubject to the applicable performance metri¢s) an amount equal to one-twelfth
(1/12) of the average annual base salary Mr. Zagks/earning in the calendar year of the terminadiod the immediately preceding calendar
year, multiplied by the applicable number of moriththe“Severance Period” (as defined below), which amainatl be paid in substantially
equal payments over the course of the SeveranéedReraccordance with the Company’s normal paypadictices during such period; plus
(iv) an amount equal to one-twelfth (1/12) of tivermge annual bonus paid to Mr. Zaslav for the idiately preceding two years, multiplied
by the number of months in the Severance Periotshadmount shall be paid in substantially equalnpants over the course of the Severance
Period in accordance with the Company’s normal @épractices during such period; plus (v) acceklavesting and payment of Mr. Zaslav's
DAP and the granted but unvested CS-SARs and 3®&Rs, with one-half valued as of the date of teation or resignation and the
remaining half valued as of the remaining appliesddheduled payment dates; plus (vi) Mr. Zaslaviasdiependents may elect to (1) conti
to receive coverage under the Company’s group théelefits plan to the extent permitted by, andeatide terms of, such plan and to the
extent such benefits continue to be provided tddhmer executives of the Company generally, oré2pive COBRA continuation of the
group health benefits previously provided to Mrsl&a and his family. The Severance Period shadl period of 24 months commencing on
termination of Mr. Zaslav’'s employment.

If Mr. Zaslav’'s employment is terminated by Mr. Easfor Good Reason or by the Company other thaCtuse, Mr. Zaslav shall
continue to earn each of the outstanding PRSUWsdfto the extent the performance metrics arefigatiduring the applicable performance
period, based upon actual performance throughntleé&the applicable performance period, as cedifiy the Compensation Committee, as if
Mr. Zaslav's employment had not terminated. If sterimination is prior to the grant date for a ttaemcthen there will be no grant of such
tranche (and no PRSUs for such tranche may be @aprevided further that if such termination isoptto the grant date for: (i) the 2015
tranche of PRSUs, then the Company shall pay MslaXeas additional severance benefits $61,000{006g paid to Mr. Zaslav in one
installment of $16,000,000 in 2015 plus three eduethliments of $15,000,000 in each of 2016, 284d 2018, with each installment paid
during the first 90 days of such calendar yea(jipthe 2016 tranche of PRSUs (but after the gdaie for the 2015 tranche of New PRSUS),
then the Company shall pay Mr. Zaslav as additiseakrance benefits $45,000,000, to be paid tdZilav in three equal installments, with
each installment paid during the first 90 days@f&@ 2017 and 2018, or (iii) the 2017 tranche 0EPR (but after the grant date for the 2016
tranche of PRSUSs), then the Company shall pay Mslé as additional severance benefits $30,000{0604 paid to Mr. Zaslav in two equal
installments, with each installment paid during fingt 90 days of 2017 and 2018, or (iv) the 20Ethe of PRSUs (but after the grant date fo
the 2017 tranche of New PRSUSs), then the Compaaly sty Mr. Zaslav as additional severance ben#fits 000,000, to be paid to Mr. Zas
during the first 90 days of 2018 (any such paymeantgect to the applicable withholding).

If Mr. Zaslav's employment is terminated by Mr. Zasfor Good Reason or by the Company other tha€fuse prior to Mr. Zaslav
receiving all of the replenishment awards assogiati¢h the 2014 Special SAR award (such awardeteebeived in 2015, 2016, 2017 and
2018), such future Special SAR awards will notdsied (“Ungranted SARs”); however, on each datkerfuture when Mr. Zaslav would
have received a payment in settlement of such UngdaSAR (had such Ungranted SARs in fact beeneggynthe Company shall pay to
Mr. Zaslav a cash payment equal in amount to tlyenpat Mr. Zaslav would have received had he coetino receive such Ungranted SARSs,
with such amount payable at the same time as Mila¥avould have received payments under such Uteple®ARs, as if Mr. Zaslav’'s
employment had not terminated (“Phantom Equityfi)tHe event the Company does not have any pultiitied stock, or as a result of a
Change in Control the
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publicly traded stock price does not (in the reabbsm determination of the Board) accurately refteetvalue of the business managed by

Mr. Zaslav, then the “strike price” and “apprecat@lue on exercise” of such Phantom Equity shalllétermined assuming a 7% annual rate
of growth (compounded annually), commencing froedhate ten days prior the last business day thep@oynhad publicly traded stock, or the
date ten days prior to such Change in Control (@salt of which the Board determined the publichded stock price does not accurately
reflect the value of the business managed by MslaZg, as applicable, in each case with such vdédermined using the average closing price
on the ten days preceding and including such datdtse ten days following such date.

In the event of the termination of Mr. Zaslav's dayment upon the expiration of the 2014 Zaslav A&gnent on December 31, 2019,
(i) the Company shall pay to Mr. Zaslav the Accrishefits defined above; plus (ii) Mr. Zaslav ansl tlependents may elect to (1) continu
receive coverage under the Company’s group healtlefits plan to the extent permitted by, and utlkerterms of, such plan and to the extent
such benefits continue to be provided to the forexexcutives of the Company generally, or (2) ree€@OBRA continuation of the group
health benefits previously provided to Mr. Zaslad &is family; plus (iii) the Special SARs pursuamthe terms of their award agreements,
valued and paid as of the remaining applicabledwled payment dates; plus (iv) the Company shalitpavir. Zaslav an amount equal to two
times the sum of (1) the average annualized bdagyddr. Zaslav was earning in the calendar yeaheftermination and the immediately
preceding calendar year, plus (2) the averageeoéiimual bonus paid to Mr. Zaslav for the immedigteeceding two years, which amount
shall be paid in substantially equal payments divercourse of the 24 months immediately followigdeparation from service after the
expiration of the agreement, in accordance withGbmpany’s normal payroll practices during suchiquerMr. Zaslav shall continue to earn
each of the outstanding PRSUSs, if and to the extenperformance metrics are satisfied during gieable performance period, based upon
actual performance through the end of the applicpblformance period, as certified by the Compéms&ommittee, as if Mr. Zaslav's
employment had not terminated. If he remains engdla@fter December 31, 2019 but his employment grateafter for a reason other than
Cause, death, or disability, he will be treated@stinuing in employment for purposes of the paynuéithe Special SARs.

If Mr. Zaslav remains employed by the Company (®siuiccessor) for 12 months following a Changeantfl or is terminated other
than for Cause or for Good Reason, then the outstgriPRSUs (for which the performance period haserpired) and the unvested DAP, CS-
SARs and Special SARs will become fully vestedfabe first anniversary of the Change in Contraldarlier date of termination or
resignation). In the event Mr. Zaslav’'s employmierterminated (i) other than for Cause or for G&séson within 13 months following a
Change in Control, or (ii) voluntarily by Mr. Zaslavithin the 30 calendar days commencing on ttst finniversary of a Change in Control,
then Mr. Zaslav shall be treated as if his emplaytweas terminated without Cause or for Good Reasaept that the Severance Period shall
be the lesser of: (1) 36 months; or (2) the nunalbéull calendar months remaining until the expwatof the term of the agreement; provided
that in no event shall the Severance Period bettess24 months. A “Change in Control” for his 2@&mployment agreement shall mean
(A) the merger, consolidation or reorganizatiotha® Company with any other company (or the issudydie Company of its voting securit
as consideration in a merger, consolidation orgaoization of a subsidiary with any other compastier than such a merger, consolidation o
reorganization which would result in the voting wéties of the Company outstanding immediately ptii@reto continuing to represent (either
by remaining outstanding or by being converted irgting securities of the other entity) at leas¥b6f the combined voting power of the
voting securities of the Company or such othertguotitstanding immediately after such merger, ctidation or reorganization, provided that
either (i) Advance/Newhouse Programming Partner§hiividually and with its affiliates) continues be entitled to exercise its special class
voting rights described in Article IV, Section Gchf the Company’s Certificate of Incorporatios (a effect on the date hereof) or the
equivalent thereof (the “Preferred A Blocking Rigifitand Robert Miron or Steven Miron is a membethef surviving company’s board (or
Steven Newhouse has board observation rightsji) dofin C. Malone (individually and with his regpiee affiliates) or his heirs shall
beneficially own or control, directly or indirectlynore than 20% of the voting power representethbyutstanding voting securities (as
defined in the Company’s Certificate of Incorpara)i of the Company (such that Mr. Malone or higdei
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effectively may block any action requiring a supajonity vote under Article VII of Company’s Certifate of Incorporation as in effect on the
date hereof) or the equivalent thereof (the “CommdBlocking Rights”); (B) the consummation by ther@pany of a plan of complete
liquidation of the Company or an agreement fordake or disposition by the Company of all or sutitadly all of the Company’s assets, other
than any such sale or disposition to an entityafoich either (i) Advance/Newhouse Programming Raship (individually and with its
affiliates) continues to be entitled to exerciseAteferred A Blocking Rights and Robert Miron t&v&n Miron is a member of the surviving
company’s board (or Steven Newhouse has boardaig®er rights) or (i) Mr. Malone (individually andgith his affiliates) or his heirs
continues to be entitled to exercise his CommondBng Rights; or (C) any sale, transfer or issteaaf voting securities of the Company
(including any series of related transactions) essalt of which neither Advance/Newhouse Programgnitartnership (individually and with
affiliates) continues to be entitled to exerciseHteferred A Blocking Rights nor Mr. Malone (indirally and with his affiliates) or his heirs
continues to be entitled to exercise his CommordiBng Rights.

Pursuant to the 2014 Zaslav Agreement, Mr. Zaslaubject to customary restrictive covenants, ifialy those relating to non-
solicitation, non-interference, non-competition aodfidentiality, during the term of the agreemand, depending on the circumstances of
termination, for a period of up to two years théera

Warren Employment Agreement

We initially employed Andrew Warren, our Chief Firdal Officer, under an employment agreement witéren of three years
commencing on March 26, 2012 (the “Warren 2012 Bymlent Agreement”)The Warren 2012 Employment Agreement providedithatuld
be renewed by the parties for an additional terans&ant to the agreement, Mr. Warren'’s initial bseslary was $900,000 per annum, with
future salary increases reviewed and decided iardaace with our standard practices and procedivhesVarren was eligible to receive an
annual performance bonus under the ICP, with Inggetebonus equal to 100% of his base salary, abe tonsidered for annual long-term
incentive equity awards, again reviewed and decidedtcordance with our standard practices andgoioes. On September 18, 2014, we
entered into a new employment agreement with Mrréda which replaced his prior employment agreemeith a term commencing
September 1, 2014 through March 26, 2018 (the “&/aP014 Employment Agreement”). The Warren 2014 [Bympent Agreement increased
Mr. Warren’s base salary to $1,175,000 and his bdarget to 120% of base salary, both effectivaeSeper 1, 2014. For 2014, under the
terms of the respective agreements, Mr. Warreneméitled to and did receive total base salary g0$1,876 and an annual performance bonu
of $1,346,425. Mr. Warren was considered in thenabrcourse for an equity award in the 2014 Annuil Review and the Committee
approved an award, as discussed in “CompensatigcuBsion and Analysis—Long-Term Incentive Compeéoisdtabove.

Warren 2014 Employment Agreement

Under the Warren 2014 Employment Agreement, Mr.f@s base salary was increased to $1,175,00@tiveSeptember 1, 2014.
Future salary increases are to be reviewed andelkan accordance with the Company’s standard ipescand procedures. Mr. Warren'’s
annual incentive compensation plan target amoustim@eased to 120% of his base salary, with igetdor fiscal year 2014 being blended
based on eight months at his previous bonus tafge20% and four months at the new target of 120B& Warren 2014 Employment
Agreement provided that we would recommend an awhRRSUs with a target value of $2 million withé8 days of the execution of the
agreement. This award was subject to approval ®yttmpensation Committee of the Board of Directdithe Company, with the number of
PRSUs based on the target value divided by therfaiket value of a share of the Company’s SeriestAmon stock on the trading day prior
to the date of grant. The Committee approved thisrd in September 2014 and provided that the PR@IUgest 50% on September 1, 2017
and 50% on September 1, 2018 (in both cases asgwaiisfaction of the applicable performance metaied the other terms and conditions of
the award). Mr. Warren also will be consideredftaure equity grants in accordance with the Comfsmstandard practices for awards to
senior executives.
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Under the Warren 2014 Employment Agreement, hetiled to severance if we terminate his employnwher than for “cause” or if he
resigns for “good reason” (in each case, as defiméige agreement). The payment of Mr. Warseseverance is conditioned on his executic
a release in our favor. In the event we providécedb Mr. Warren that we will not extend his empteent for any applicable period,

Mr. Warren is entitled to certain payments. For enoformation regarding these payments, pleasé-sé#otential Payments Upon Terminal
or Change in Control” below.

Pursuant to the Warren 2014 Employment Agreemenis Bubject to customary restrictive covenantduding those relating to non-
solicitation, non-interference, non-competition aodfidentiality, during the term of his employmemd, depending on the circumstances of
termination, for a period thereafter. The Warretif&mployment Agreement expanded the scope ofahecampetition covenant from non-
fiction television programming to multiple genresdadistribution platforms.

Campbell Employment Agreement

We initially employed Bruce Campbell, our Chief Réypment and Digital Officer and General Counsetiar an employment agreem
commencing on March 13, 2007. We subsequently aetketice agreement, and entered into an amendecksiaded agreement effective
August 2, 2010, with a term of four years endingdmigust 1, 2014 (the “Campbell 2010 Employment Agnent”). Under the Campbell 2010
Employment Agreement, Mr. Campbell was our Chiet&epment Officer and General Counsel. The CamiislID Employment Agreement
provided that it could be renewed by the partiesafoadditional term. Pursuant to the agreement@dmpbell’s initial base salary was
$1,000,000 per annum, with future salary increaseigwed and decided in accordance with our stahgectices and procedures, and to be
considered for annual long-term incentive equityaalg, again reviewed and decided in accordanceawitistandard practices and procedures
Mr. Campbell was eligible to receive an annual @eniance bonus under the ICP, with his target beqgusl to 90% of his base salary. On
August 8, 2014, we entered into a new employmergeagent with Mr. Campbell, which replaced his peorployment agreement, with a term
commencing August 1, 2014 through August 1, 2088 {(€ampbell 2014 Employment Agreement”). Under@ampbell 2014 Employment
Agreement, Mr. Campbell added responsibility for Bigital Media division and his title was chandeaim Chief Development Officer and
General Counsel to Chief Development and Digitdld®f and General Counsel. The Campbell 2014 Enmpyt Agreement increased
Mr. Campbell’s base salary to $1,500,000 and hrsibdarget to 130% of base salary, both effectiugust 1, 2014. For 2014, under the terms
of the respective agreements, Mr. Campbell wasleatio and did receive total base salary of $1,241 and an annual performance bonus of
$1,957,370. Mr. Campbell was considered in the mbeourse for an equity award in the 2014 Annual R€view and the Committee
approved an award, as discussed in “CompensatigcuBsion and Analysis—Long-Term Incentive Compeéoisdtabove.

Campbell 2014 Employment Agreement

Under the Campbell 2014 Employment Agreement, Mim@bell's base salary was increased to $1,500d¥@tive August 1, 2014.
Future salary increases are to be reviewed andekkan accordance with the Company’s standard ipescand procedures, except that
Mr. Campbell was not eligible for a further increas the 2015 Annual Base Salary Review. Mr. Cartiigbennual incentive compensation
plan target amount was increased to 130% of his balsiry, with his target for fiscal year 2014 lgditended based on seven months at his
previous bonus target of 90% and five months anthe target of 130%. The Campbell 2014 EmploymeagreAdment provided that we would
recommend an award of PRSUs with a target val@ ahillion within 60 days of the execution of thgr@ement. This award was subject to
approval by the Compensation Committee of the Bo&irectors of the Company, with the number ofS2R based on the target value
divided by the fair market value of a share of @mmpany’s Series A common stock on the tradingmay to the date of grant. The
Committee approved this award in August 2014 awndiged that the PRSUs will vest 50% on July 31,728ad 50% on July 31, 2018 (in both
cases assuming satisfaction of the applicable paeioce metrics and the other terms and conditibttseecaward). Mr. Campbell also will be
considered for future equity grants in accordanitk the Company’s standard practices for awardsetoor executives.
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Under the Campbell 2014 Employment Agreement, lemitled to severance if we terminate his emplayno¢her than for “cause” or if
he resigns for “good reason” (in each case, anéefin the agreement). The payment of Mr. Campbs#iverance is conditioned on his
execution of a release in our favor. In the eveapnovide notice to Mr. Campbell that we will natend his employment for any applicable
period, Mr. Campbell is entitled to certain paynseftor more information regarding these paymem¢sse see “—Potential Payments Upon
Termination or Change in Control” below.

Pursuant to the Campbell 2014 Employment Agreentenis subject to customary restrictive covenantduding those relating to non-
solicitation, non-interference, non-competition aedfidentiality, during the term of his employmemd, depending on the circumstances of
termination, for a period thereafter. The CampBell4 Employment Agreement expanded the scope afdhecompetition covenant from non-
fiction television programming to multiple genresdadistribution platforms.

Perrette Employment Agreement

We entered into an employment agreement with Je@cPerrette, President of our Discovery Netwdrkernational division, on
January 14, 2014, with a term commencing on Janlig?9®14 and continuing through December 31, 2BUBsuant to this agreement,
Mr. Perrette is entitled to receive a base sal&flamillion per annum, with future salary incresage be reviewed and decided in accordance
with our standard practices and procedures, abe tmonsidered for annual long-term incentive egantyards, again reviewed and decided in
accordance with our standard practices and proesdWr. Perrette is eligible to receive an annesfggmance bonus under the ICP, with his
target bonus equal to 110% of his base salary26d4, Mr. Perrette was entitled to and did recaivennual salary of $992,096 and an annue
performance bonus of $1,808,500.

Pursuant to his employment agreement, Mr. Persgiéfnary work location was changed to our offizekondon, United Kingdom. He
also was seconded from the Company to Discoverp@ate Services, Ltd., a wholly-owned subsidiarthia United Kingdom. Mr. Perrette
continues to be an employee of the Company duhagériod of secondment. The term of secondmetitesidion the earlier of (1) the end of
Mr. Perrette’s term of employment or (2) his refaditon to the United States. Mr. Perrette is elgifor relocation benefits under our Long-
Term International Assignment policy. These besefie provided in accordance with and subjectddithitations of the policy.

Mr. Perrettes employment agreement provided that in the fisstrtgr of 2014, he would be recommended for twateguvards under tt
2013 Stock Plan: first, an award of PRSUs withrgdavalue of $1,150,000, and second, an awardR&Us and nonqualified stock options,
with an aggregate target value of $500,000, witht 50 the target value in PRSUs and 50% in stocloapt This award was subject to apprt
by the Compensation Committee of the Board of Decof the Company, with the number of PRSUs basetthe target value divided by the
fair market value of a share of the Compan$eries A common stock on the trading day pridghéodate of grant. The Committee approved
award in February 2014 in the Annual LTI Reviewthithe same terms and conditions as PRSU and efmickn awards made to other senior
executives as described in “Compensation DiscusaiohAnalysis—Long-Term Incentive Compensation@ah Mr. Perrette also will be
considered for future equity grants in accordanitk the Company’s standard practices for awardsetoor executives.

Under Mr. Perrette’s employment agreement, hetilexhto severance if we terminate his employnaher than for “cause” or if he
resigns for “good reason” (in each case, as defiméige agreement). The payment of Mr. Perrstsglverance is conditioned on his executic
a release in our favor. In the event we providécedb Mr. Perrette that we will not extend his éoyment for any applicable period,

Mr. Perrette is entitled to a non-renewal paymEat.more information regarding these payments,gglege “—Potential Payments Upon
Termination or Change in Control” below.

Pursuant to Mr. Perrette’s employment agreemeni babject to customary restrictive covenantduigiog those relating to non-
solicitation, non-interference, non-competition aodfidentiality, during the
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term of his employment and, depending on the cistances of termination, for a period thereafter. Rérrette’s employment agreement
expanded the scope of the non-competition coveinamt non-fiction television programming to multipdenres and distribution platforms.

Alpert Romm Employment Agreement

We initially employed Adria Alpert Romm, our Chi&lobal Human Resources and Diversity Officer, urateemployment agreement
with a term commencing on March 12, 2007. We subsetly amended the agreement, and entered intcmanded and restated agreement
effective September 30, 2011, with a term endingume 30, 2015 (the “Alpert Romm 2011 Employmente®ment”). Pursuant to the Alpert
Romm 2011 Employment Agreement, Ms. Alpert Romnasésalary was $625,000 per annum, with futureysadereases reviewed and
decided in accordance with our standard practindgpaocedures. Ms. Alpert Romm was eligible to nez@n annual performance bonus unde
the ICP, with her target bonus equal to 70% oftfzese salary. The Alpert Romm 2011 Employment Agezdrprovided that it could be
renewed by the parties for an additional term, reggiired that the Company notify Ms. Alpert Romrattive intended to negotiate a renewal
on or before January 1, 2014. On February 24, 20&4ntered into a new employment agreement withAfgert Romm, which replaced her
prior employment agreement, with a term commenbliagch 1, 2014 through December 31, 2017 (the “Alpamm 2014 Employment
Agreement”). The Alpert Romm 2014 Employment Agreetrincreased Ms. Alpert Romm'’s base salary to $il&Dand her bonus target to
80% of base salary, both effective March 1, 20bt.2014, under the terms of the respective agretsnkls. Alpert Romm was entitled to and
did receive total base salary of $730,529 and anarperformance bonus of $755,132. Ms. Alpert Rowas considered in the normal course
for an equity award in the 2014 Annual LTI Reviemddhe Committee approved an award, as discuss&bmpensation Discussion and
Analysis—Long-Term Incentive Compensation,” above.

The 2014 Alpert Romm Employment Agreement provithed she would be recommended for an equity awBRBWs under the 2013
Stock Plan within 60 days after execution of theeagent, with a target value of $100,000. This dweas subject to approval by the
Compensation Committee of the Board of DirectorthefCompany, with the number of RSUs based otettget value divided by the fair
market value of a share of the Company’s SeriesrArmeon stock on the trading day prior to the datgraht. The Committee approved this
award, consisting of 50,781 shares, on Februarg@84, at the same time as the Annual LTI Revieith the terms and conditions as
described in “Compensation Discussion and Analysierg-Term Incentive Compensation,” above.

Under Ms. Alpert Romm’s employment agreement, stentitled to severance if we terminate her empkaynother than for “causey if
she resigns for “good reason” (in each case, dsatkbin the agreement). The payment of Ms. Alpenini’s severance is conditioned on her
execution of a release in our favor. In the eveafpnovide notice to Ms. Alpert Romm that we willtmxtend her employment for any
applicable period, Ms. Alpert Romm is entitled &tain payments. For more information regardingé¢hgayments, please see “—Potential
Payments Upon Termination or Change in Controlohel

Under the terms of the Alpert Romm 2014 Employnfegreement, Ms. Alpert Romm is also entitled tobahefits generally available to
our senior executives and is subject to customawgrants as to confidentiality and non-competition.

Hendricks Employment Agreement

Mr. Hendricks was employed pursuant to a letteeagrent dated July 30, 2008 (the “Hendricks Lett@f)e Hendricks Letter was
effective as of September 17, 2008 and specifiatlithvould apply for a period of ten years, unlessinated by the Company prior to the enc
of the term. Under the Hendricks Letter, Mr. Henkisi reported solely to the Board of Directors arad wmployed “at will,” meaning that his
employment could be terminated at any time by ffigraative vote of a majority of the members of tBeard. Pursuant to this
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agreement, Mr. Hendricks was entitled to receibase salary of $1 million and he was eligible weree annual incentive compensation wi
payment target of 60% of his base salary; eachswhjgct to annual adjustment by the Board. The anafuactual incentive compensation \
determined by the Compensation Committee in its d@cretion. For 2014, Mr. Hendricks was entite@nd did receive a base salary of
$423,077, for the period from January 1, 2014 unsiseparation from employment on May 16, 2014Manch 25, 2014, in connection with
Mr. Hendricks providing notice of his intent toiret we entered into a letter agreement (“2014dretigreement”) with Mr. Hendricks, setting
out the terms of his retirement.

Hendricks Letter and Equity Stake Transition Agreeim

Under the Hendricks Letter, Mr. Hendricks was éeito participate in all employee benefit planaikable to Discovery’'s senior
executive group.

We also entered into an Equity Stake Transitione&grent with Mr. Hendricks, dated November 5, 2@®8pnnection with Discovery’s
transition to a public company. This agreement ifigelcthat units previously awarded to Mr. Hendsaknder the DAP will be paid out withc
application of the 110% multiplier premium that etlvise would apply to the ending value of the units

The Equity Stake Transition Agreement also requihed we make grants of non-qualified stock optitmdir. Hendricks upon vesting of
Mr. Hendricks’ units under the DAP in 2008, 200012 and 2011, one-for-one, with an exercise picetfe stock option awards of the fair
market value on the date of grant. The stock opiwards vest in four equal installments, 25% ear pn the first four anniversaries of the
date of grant. Each of the awards will expire irtdber 2018, on the anniversary date of the datheohpplicable grant.

Upon any termination of his employment, Mr. Henkisievas entitled to all accrued and unpaid saladybtamus, accrued and unused
vacation days and benefits accrued under our veetfad retirement plans. In addition, Mr. Hendriakss entitled to immediate vesting of st
options granted pursuant to the Equity Stake TtamsAgreement in the event he was terminated witlicause” or by reason of death or
disability or he resigned for “good reason” (in le@ase, as defined in the Equity Stake TransitigreAment). The right to exercise any stock
options so vested was conditioned on his executi@release in favor of Discovery and executioamd compliance with a non-competition
covenant. For more information regarding the bésgiiovided to Mr. Hendricks upon his retiremeigage see “—Potential Payments Upon
Termination or Change in Control” below.

Pursuant to the Equity Stake Transition AgreeméntHendricks was subject to customary post-teritidmarestrictive covenants,
including those relating to non-solicitation, nanterference, non-competition and confidentiality.

2014 Letter Agreement

Under the 2014 Letter Agreement, the Company agieeeat Mr. Hendricks, who was age 62 at his s#jmm, as if he had retired at ¢
65, resulting in the stock options granted underBhuity Stake Transition Agreement acceleratirdyl@toming then-currently exercisable.
The stock options granted under the Equity Stakadition Agreement were granted in each of Oct@bés, 2009, 2010 and 2011. They all
will expire in October 2018, in accordance withitlierms.

The 2014 Letter Agreement also provided that Mmditeeks would not be eligible for an annual bonmsZ014 and would no longer be
eligible for any employee benefits offered by thmr@any upon his retirement, except as requiredly The Company also ceased making
payments under the Restated and Amended Split-Ddfeeement, which terminated in accordance wiheatms.

The option grants made in 2013 and 2014 were uctafieby the Letter Agreement, and under their temassified a separation from
employment after reaching age 60 with five yearses¥ice as a retirement under
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which all unvested stock options accelerate. Adogiy, the unvested stock options under these gramtame exercisable as of Mr. Hendricks
retirement and will expire one year later, on M&y 2015. The PRSU grants made to Mr. Hendricks vierfeited upon the effective date of
resignation, in accordance with their terms.

Mr. Hendricks also executed a general liabilityeesde in favor of the Company and a non-competétgreement, pursuant to which
Mr. Hendricks agreed to not compete with the Corgdana period of three years following his retirem.

Potential Payments Upon Termination or Change in Cotrol

The following summarizes the potential payments @thér benefits required to be made available@d\EOs in connection with a
termination of their employment or a change in o@nPayments or other benefits under benefit plarts policies that apply equally to all
salaried employees participating in such planduding our life insurance plan, are not includetblae Amounts that could be recognized
under equity awards that were vested as of DeceB1het014 also are not included below, as thertreat of the vested awards for our NEOs
is identical for all employees under the terminatsacenarios described in this section. Defined ¢esuth as “cause,” “good reason,” and
“change of control” used in this section are ddmatiunder “—Definitions” below. The quantitativeaexples provided below are premised on:

» the applicable NEO ceasing to be employed by Disposas of December 31, 201

» for stock option awards, the value shown in théetédcalculated on a grant-by-grant basis by mlyithg the number of unvested
options granted by the difference between the éseqrice for such option and the closing pricewf respective series of common
stock on December 31, 2014, the last trading dakiefear

. The closing price of our Series A common stock @eé&mber 31, 2014 was $34.-
. The closing price of our Series C common stock eadnber 31, 2014 was $33.

« for SAR awards, the value shown in the table isudated on a grant-by-grant basis by multiplying ttumber of unvested SAR
units granted by the difference between the measemeprice and the average price of the respestvies of common stock on the
ten days preceding and including December 31, 28id the ten trading days thereaf

. The average price of our Series A common stockerign days preceding and including December 314 ,26nhd the ten
trading days thereafter was $33..

. The average price of our Series C common stockeren days preceding and including December 314,26nd the ten
trading days thereafter was $32.

» for Phantom Equity for Ungranted SARs, we applirchasumed 7% stock price growth rate to the clogiiug of the Series A
common stock at December 31, 2014 of $34

» for awards under the DAP, the value shown in théetss calculated on a grant-lgyant basis by multiplying the number of unve:
DAP units granted by the difference between thesmesament price and the average price of the respesgries of common stock
on the ten days preceding and including Decembge?@®14, and the ten trading days therea

. The average price of our Series A common stockerién days preceding and including December 314 ,26nhd the ten
trading days thereafter was $33..

. The average price of our Series C common stockeren days preceding and including December 314,26nd the ten
trading days thereafter was $32.

» each NEO not meeting the definition“retiremenr” in the applicable agreements and plans as of Desegih 2014
» all accrued salary at that assumed terminationltatang previously been paid; a
» all accrued vacation for 2014 having been u
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David M. Zaslav

By Discovery Other than for Death, Disability or @&; By Mr. Zaslav for Good Reasoftf Mr. Zaslav's employment is terminated by
Discovery other than for death, disability or “cauas defined in his employment agreement or by2éslav for “good reason,” Mr. Zaslav’'s
employment agreement entitles him to receive paysrfen the following:

(1) all accrued and unpaid salary, accrued andidrgaual bonus for any completed year and accaneldunused vacation, in each
case in a lump sum, and other vested benefits undewnelfare and benefit plans;

(2) a prorated portion of Mr. Zaslav's annual bgrhessed on the portion of the calendar year dusinigh Mr. Zaslav was
employed, payable during the first quarter of thiéfving year, in the ordinary course of our bopayments and subject to achievement
of the applicable performance metric;

(3) an amount equal to one-twelfth the average ofAdslav’s annualized base salary that Mr. Zaglas earning in the calendar
year of the termination and the immediately precgaialendar year, multiplied by the applicable narmdf months in the severance
period, plus one-twelfth of the average of the ahtwonus paid to Mr. Zaslav for the immediatelyqaeding two years, multiplied by the
number of months in the severance period, as dkfieéow, payable over the course of the severaedgegconsistent with our normal
payroll practices;

(4) accelerated vesting and payment for all ofhitstanding DAP awards and granted but unvestedsSAR

(5) accelerated vesting for all of his outstand?RSU awards, with the amount earned based on a&chant of the performance
metrics during the applicable performance periodi the awards distributed on the normal timing adrif Zaslav remained employed;

(6) if the separation occurs before the grant tatbe 2018 award of PRSUs contemplated by thecaggat, an additional cash
severance benefit. With respect to a December@®1l4,separation date, the additional cash sevetzsmefit would be $61 million;

(7) if the separation occurs before all of the eahment awards of SARs contemplated by the agmneehave been made, a cash
payment equivalent to the amount Mr. Zaslav wowadehreceived had he continued to receive the utege®ARs contemplated by the
agreement, payable at the same time that he wawie freceived the payments under the SARs had MtaZaot separated employment;
and

(8) the payment of COBRA premiums for the contifabf health insurance benefits under our growgdtheplan to Mr. Zaslav ai
his family until the expiration of the severanceipe (or the earlier eligibility of such persons fioverage by a subsequent employer of
Mr. Zaslav or when COBRA rights otherwise expire).

The severance period applicable to a December(®@HY &rmination was 24 months. Under Mr. Zaslamp®yment agreement, the
severance period for a termination without causenination by Mr. Zaslav for “good reasonithin 12 months following a change in cont
of Discovery would be the lesser of 36 months errtimber of full calendar months remaining in #vent of the agreement (which currently
extends to December 31, 2019). In addition, Mrl&ahkas the right to reduce his severance perid@tmonths in all events in exchange for a
reduction in the period of his non-competition aoaet to one year from termination.

By Reason of Death or DisabilityMr. Zaslav's employment agreement provides forgagment of the following amounts upon
termination of his employment by reason of his deatdisability:

(2) all accrued and unpaid salary, accrued andidrgraual bonus for any completed year and accanddunused vacation, in each
case in a lump sum, and other vested benefits undaewrelfare and benefit plans;
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(2) a prorated portion of Mr. Zaslav's then-currantual bonus, based on the portion of the caleyetarduring which Mr. Zaslav
was employed by us, payable during the first quartt¢he following year, in the ordinary courseaafr bonus payments;

(3) payment for his DAP and SAR awards, in a lumm sin accordance with the terms of the applicatdas (which provide for
acceleration of vesting in such event);

(4) accelerated vesting of his PRSU awards, prdra&sed on the number of full or partial years deteg for the applicable
performance period; and

(5) the payment of COBRA premiums for the contifarabf health insurance benefits under our grougdtheplan to Mr. Zaslav, if
applicable, and his family for so long as they ramadigible to receive COBRA benefits.

As a condition of receiving the severance bendgtscribed above (other than in the event of highdielslr. Zaslav would be required to
sign a general release in our favor.

By Discovery for Cause; By Mr. Zaslav Other than@Gmod Reason If Mr. Zaslav’'s employment is terminated by us foause” or by
Mr. Zaslav other than for “good reason” (in eache;as defined in his employment agreement), hig@ment agreement entitles him to
receive all accrued and unpaid salary, accrueduapdid annual bonus for any completed year andiadcand unused vacation, in each ca:
a lump sum, and other vested benefits under ouiaveshnd benefit plans. If such termination wase#d by us for “cause,” or by Mr. Zaslav
other than for “good reason,” Mr. Zaslav forfeitkrights under his DAP, SAR, and PRSU awards (rélgas of whether all or any portion of
the award is then vested or unvested).

The following table summarizes the potential besdfiat would be paid to Mr. Zaslav had terminatdhis employment occurred under
any of the circumstances described above as ofrDeee31, 2014:

Involuntary
Termination
Without Cause
Voluntary
Termination Voluntary or Voluntary
Within 30 Termination
or Days after for Good
Involuntary Involuntary First Reason
Termination Termination Anniversary Following a
Without Cause  Voluntary for of Change in Change in
Benefits and Payment for Cause Death Disability Good Reason Control Control
Upon Termination ($) ($) ($) ($) ($) ($) ($)
Compensation:
Base Salar 0 0 0 6,000,001 6,000,001 9,000,001 9,000,001
Bonus 6,600,001 6,600,001 6,600,000 19,200,00 19,200,000 25,500,00 25,500,00
Equity:
CS-SARs 0 36,653,40 36,653,40 30,975,700 30,975,70 0 30,975,70
Special SAR: 0 0 0 0 0 0 0
Phantom Equity for Ungranted SAF 0 0 0 26,850,34 26,850,34 26,850,34 26,850,34
PRSU 0 36,067,117 36,067,127 36,067,17 36,067,17 36,067,17 36,067,17
Sigr-On PRSU 0 25,787,46 25,787,46 77,362,338 77,362,38 77,362,38 77,362,38
Cash Payment for Ungranted PRS 0 0 0 61,000,00 61,000,000 61,000,000 61,000,00
Benefits:
COBRA premiums 0 36,09¢ 72,19t 36,09¢ 36,09¢ 36,09¢ 36,09¢

82



Table of Contents

Andrew Warren

By Discovery Other than for Death, Disability or @&; By Mr. Warren for Good Reasorif Mr. Warren’s employment is terminated by
us other than for death, disability or “cause” airied in his employment agreement, including teation by reason of our non-renewal of his
employment agreement, or by Mr. Warren for “goaasmn,” Mr. Warren’s employment agreement entities to receive payments for the
following:

(1) current salary for the longest of the balanicéhe term of the employment agreement, one yeaheolength of time for which
Mr. Warren would otherwise be eligible to receiezarance payments under the Company’s severantéhaa in effect; and

(2) the prorated portion of Mr. Warren’s bonus unitie Company’s bonus or incentive plan for theryeavhich the termination
occurs (subject to achievement of the applicabléopmance metrics), and an additional bonus amegunal to his unprorated annual
bonus, at target.

His employment term ends March 26, 2018, and maghbewed by the parties for an additional ternthéf Company does not elect to
negotiate to renew the agreement, Mr. Warren wbaldntitled to the severance benefits describedeafibthe end of the employment term.
Further, if the Company offers to renew the agregniaut the parties are unable to agree on fimaldeand Mr. Warren terminates his
employment at the end of his employment term, Maré&h will be eligible for a noncompetition paymennsisting of an amount equal to 5
of his annual base salary for one year followirg ¢bnclusion of his employment.

Notwithstanding the foregoing, in the event Mr. Var's employment is terminated by us not for “caudeve have a standard severa
policy at the time of termination which would prdei Mr. Warren with a higher sum than these arramgesn Mr. Warren will be entitled to
such higher sum.

As a condition to receiving the severance paymeeassribed above, Mr. Warren would be requireddo si general release and, if such
termination occurs during the original employmesntit, comply with the restrictive covenants in higgdoyment agreement.

By Discovery for Cause; By Mr. Warren Other than@wod Reason If Mr. Warren's employment is terminated by us foause” or by
Mr. Warren other than for “good reason” (includirgirement) (in each case, as defined in his enmémt agreement), his employment
agreement entitles him to receive only those anmmonbenefits that have been earned or vestee dintle of the termination in accordance
with our applicable plans and programs. This gdlyansould include accrued and unpaid salary andwet and unused vacation, in each case
in a lump sum, and any other vested benefits uodewelfare and benefit plans.

By Reason of Death or DisabilityMr. Warren’s employment agreement provides ferghyment of the following amounts upon
termination of his employment by reason of his deatdisability:

(1) any amounts payable in accordance with the Gaiyip applicable benefits program, which generally waotlude accrued ar
unpaid salary, any accrued and unused vacatiorjmmhursed expenses and other vested benefits threl@ompany’s welfare and
benefit plans; and

(2) in the event of termination for disability, ¢omued coverage under our medical or disabilitynpléo the extent permitted by the
plans and to the extent such benefits continue torbvided to the Company’s executives generafiji] Mr. Warren is no longer
disabled or reaches age 65, whichever occurs first.

Upon Discoveris Election Not to Extend Ternif we exercise our option not to extend Mr. Watseemployment beyond the then-
current term, Mr. Warren’s employment agreemeritleathim to receive the severance payments refteabove at the end of the employment
term.
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The following table summarizes the potential besdfiat would be paid to Mr. Warren had terminatbihis employment occurred uni
any of the circumstances described above as ofrDeee31, 2014:

Involuntary
Termination
Without Cause
or Voluntary
Termination
for Good
Reason
Involuntary Voluntary Following a Involuntary
Voluntary Termination Termination for Change in Termination
Benefits and Payment: Termination Death Disability Without Cause Good Reason Control for Cause
Upon Termination ($) ($) (%) ($) $ $) $)
Compensation
Base Salar (587,500 0 0 3,818,75I 3,818,75! 3,818,75I 0
Bonus 1,119,34. 1,119,34. 1,119,34. 2,238,68! 2,238,68: 2,238,68! 1,119,34.
Equity:
Stock Options 0 487,62¢ 487,62¢ 243,81! 0 487,62¢ 0
RSU 0 900,73( 900,73( 0 0 900,73( 0
PRSU 0 0 0 0 0 3,680,85I 0
Benefits:
COBRA premiumg 0] 0 34,68: 0 0 0 0

Bruce L. Campbell

By Discovery Other than for Death, Disability or @&; By Mr. Campbell for Good Reasoif Mr. Campbell’s employment is
terminated by us other than for death, disabilitjyoause” as defined in his employment agreemertuding termination by reason of our non-
renewal of his employment agreement, or by Mr. Claglifor “good reason,” Mr. Campbell’s employmegr@ement entitles him to receive
payments for the following:

(1) all accrued and unpaid salary, accrued andathuacation, and other vested benefits under olfargeand benefit plans;

(2) current salary for the longest of the balanicéhe term of the employment agreement, one yedheolength of time for which
Mr. Campbell would otherwise be eligible to receseverance payments under the Company’s severéarcéngn in effect;

(3) payment of Mr. Campbell's full, unprorated berunder the Company’s bonus or incentive planHeryear in which the
termination occurs, payable the following yearthia ordinary course of our bonus payments; and

(4) reimbursement for up to 18 months of continbedlth coverage under COBRA should he be eligiiM@nd elect COBRA
benefits, provided that if the severance periddnger than 18 months, Mr. Campbell would be elgilo receive at the end of the 18
month period an amount equal to the then-currerBR® premium for the number of months remaininghia severance period.

His employment term ends August 1, 2018, and magbewed by the parties for an additional ternthéf Company does not elect to
negotiate to renew the agreement, Mr. Campbell evbelentitled to the severance benefits describedeaat the end of his original
employment term. Further, if the Company offersaioew the agreement, but the parties are unalaigrae on final terms, and Mr. Campbell
terminates his employment at the end of his empttrterms, Mr. Campbell will be eligible for a nangpetition payment consisting of an
amount equal to 50% of his annual base salaryrfery@ar following the conclusion of his employment.

Notwithstanding the foregoing, in the event Mr. Qdnall's employment is terminated by us not for “sayl if we have a standard
severance policy at the time of termination whiahuld provide Mr. Campbell with a higher sum thaesh arrangements, Mr. Campbell wil
entitled to such higher sum.
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As a condition to receiving the severance paymeassribed above, Mr. Campbell would be requiresigo a general release and, if s
termination occurs during the original employmesntit, comply with the restrictive covenants in higgdoyment agreement.

By Discovery for Cause; By Mr. Campbell Other tianGood Reason If Mr. Campbell’s employment is terminated by os fcause”
or by Mr. Campbell other than for “good reasoinic{uding retirement) (in each case, as definetisremployment agreement), his employn
agreement entitles him to receive only those anmmonbenefits that have been earned or vestee dintle of the termination in accordance
with our applicable plans and programs. This gdlyansould include accrued and unpaid salary andw@wet and unused vacation, in each case
in a lump sum, and any other vested benefits uodewelfare and benefit plans.

By Reason of Death or DisabilityMr. Campbell’'s employment agreement providegterpayment of the following amounts upon
termination of his employment by reason of his deatdisability:

(1) any amounts payable in accordance with the Goyip applicable benefits program, including acdrard unpaid salary,
accrued and unused vacation, a prorated portidfro€ampbell’'s then-current annual bonus targetliercalendar year in which the
death or disability occurred, and other vested tisnender the Company’s welfare and benefit plams

(2) in the event of termination for disability, ¢omued coverage under our medical or disabilitynpléo the extent permitted by the
plans and to the extent such benefits continue torbvided to the Company’s executives generafiji] Mr. Campbell is no longer
disabled or reaches age 65, whichever occurs dingt payment, in a lump sum, of an amount equitatethe monthly premium for
COBRA coverage for the remaining balance of theleympent term, should Mr. Campbell be eligible fodaelect COBRA benefits.

Upon Discoveris Election Not to Extend Ternif we exercise our option not to extend Mr. Caelps employment beyond the then-
current term, Mr. Campbell’'s employment agreematitles him to receive the severance paymentsatefteabove.

The following table summarizes the potential besdfiat would be paid to Mr. Campbell had termmainf his employment occurred
under any of the circumstances described abové@saember 31, 2014:

Involuntary
Termination
Without Cause
or Voluntary
Termination
for Good
Voluntary Reason
Involuntary Termination Following a Involuntary
Voluntary Termination for Good Change in Termination
Benefits and Payments Upol Termination Death Disability Without Cause Reason Control for Cause
Termination ($) $) $) $) $ $ $
Compensation
Base Salar (750,00() 0 0 5,375,000  5,375,00 5,375,00! 0
Bonus 1,401,45 1,401,45! 1,401,45 1,401,45 1,401,45 1,401,45I 1,401,45
Equity:
Stock Options 0 554,26¢ 554,26t 394,58 0 554,26¢ 0
PRSU 0 784,70! 784,70! 784,70! 0 4,901,322 0
Benefits:
COBRA premiums 0 0 36,09¢ 36,09¢ 36,09¢ 36,09¢ 0
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Jean-Briac Perrette

By Discovery Other than for Death, Disability or @; By Mr. Perrette for Good Reasoiff Mr. Perrettes employment is terminated
us other than for death, disability or “cause” airied in his employment agreement, including teation by reason of our non-renewal of his
employment agreement, or by Mr. Perrette for “goeason,” Mr. Perrette’s employment agreement esthim to receive payments for the
following:

(1) current salary for the longest of the balanicéhe term of the employment agreement, one yeaheolength of time for which
Mr. Perrette would otherwise be eligible to receseeerance payments under the Company’s severéarcéhpn in effect;

(2) the prorated portion of Mr. Perrette’s bonugemhe Company’s bonus or incentive plan for tharyn which the termination
occurs (subject to achievement of the applicabléopmance metrics); and

(3) reimbursement for up to 18 months of continbedlth coverage under COBRA should he be eligiiM@nd elect COBRA
benefits, provided that if the severance periddnger than 18 months, Mr. Perrette would be eligib receive at the end of the 18
month period an amount equal to the then-currerBR® premium for the number of months remaininghia severance period.

His employment term ends December 31, 2016, andheagnewed by the parties for an additional téfthe Company does not elect
negotiate to renew the agreement, Mr. Perrette dvbellentitled to the severance benefits describedeaat the end of the original employment
term. Further, if the Company offers to renew theeament, but the parties are unable to agreenahtérms, and Mr. Perrette terminates his
employment at the end of his employment terms,Rdrrette will be eligible for a noncompetition pagmh consisting of an amount equal to
50% of his annual base salary for one year follgwhre conclusion of his employment.

Notwithstanding the foregoing, in the event Mr.riede’s employment is terminated by us not for ‘Smuif we have a standard severa
policy at the time of termination which would prdei Mr. Perrette with a higher sum than these agmemgts, Mr. Perrette will be entitled to
such higher sum.

As a condition to receiving the severance paymeéessribed above, Mr. Perrette would be requiresigo a general release and, if such
termination occurs during the original employmesntit, comply with the restrictive covenants in higgdoyment agreement.

By Discovery for Cause; By Mr. Perrette Other tfanGood Reason If Mr. Perrette’s employment is terminated by as‘cause”or by
Mr. Perrette other than for “good reason” (inclugietirement) (in each case, as defined in his eympént agreement), his employment
agreement entitles him to receive only those anmmonbenefits that have been earned or vestee dintle of the termination in accordance
with our applicable plans and programs. This gdlyansould include accrued and unpaid salary andw@et and unused vacation, in each case
in a lump sum, and any other vested benefits uodewelfare and benefit plans.

By Reason of Death or DisabilityMr. Perrette’s employment agreement providesHerpayment of the following amounts upon
termination of his employment by reason of his Heatdisability:

(1) any amounts payable in accordance with the Goyip applicable benefits program, including acdrard unpaid salary,
accrued and unused vacation, and other vesteditsemefler the Company’s welfare and benefit plans}

(2) in the event of termination for disability, ¢orued coverage under our medical or disabilitynpléo the extent permitted by the
plans and to the extent such benefits continue torbvided to the Company’s executives generafiji] Mr. Perrette is no longer
disabled or reaches age 65, whichever occurs dingt payment, in a lump sum, of an amount equitatethe monthly premium for
COBRA coverage for the remaining balance of theleympent term, should Mr. Perrette be eligible fodalect COBRA benefits.
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Upon Discoveris Election Not to Extend Ternf we exercise our option not to extend Mr. Pe’s employment beyond the then-
current term, Mr. Perrette’s employment agreematitles him to receive the severance paymentsateiteabove.

The following table summarizes the potential besdfiat would be paid to Mr. Perrette had termaratf his employment occurred
under any of the circumstances described abové@saember 31, 2014:

Involuntary
Termination
Without Cause

or Voluntary
Termination
Voluntary for Good
Involuntary Termination Reason Involuntary
Voluntary Termination Following a Termination
Termination Without Cause for Good Change in
Benefits and Payments Upol Death Disability Reason Control for Cause
Termination ($) ($) ($) ($) (%) ($) (%)
Compensation:
Base Salar (500,00() 0 0 2,000,001 2,000,001 2,000,001 0
Bonus 942,27( 942,27( 942,27( 942,27( 942,27( 942,27( 942,27(
Equity:
Stock Options 0 297,63: 297,63: 63,86¢ 0 297,63 0
PRSU 0 142,27 142,27 142,27 0 1,655,84! 0
Benefits:
COBRA premiums 0 0 196,94 13,84¢ 13,84¢ 13,84¢ 0
Repatriatior 0 49,62¢ 49,62¢ 49,62¢ 49,62¢ 49,62¢ 0
Relocation Repaymel (199,05() 0 0 0 0 0 0

Adria Alpert Romm

By Discovery Other than for Death, Disability or @&; By Ms. Alpert Romm for Good ReasdhMs. Alpert Romm’s employment is
terminated by us other than for death, disabilitjyoause” as defined in her employment agreemantuding termination by reason of our non-
renewal of her employment agreement, or by Ms. AlRemm for “good reason,” Ms. Alpert Romm’s empiognt agreement entitles her to
receive payments for the following:

(1) current salary for the longest of the balanicéhe term of the employment agreement, one yeaheolength of time for which
Ms. Alpert Romm would otherwise be eligible to reeeseverance payments under the Company’s sevepac then in effect; and

(2) payment of Ms. Alpert Romm'’s full, unprorateonus under the Company’s bonus or incentive plathi®year in which the
termination occurs, payable the following yearthia ordinary course of our bonus payments; and

(3) reimbursement for continued health coverageeu@DBRA for the balance of the term of employmsdrduld she be eligible fi
and elect COBRA benefits, provided that if the saxee period is greater than the maximum peridd@BRA coverage, Ms. Alpert
Romm would be eligible to receive at the end of M@BRA continuation period an amount equal to ttepum for comparable private
coverage for the number of additional months remgim the term of employment.

Ms. Alpert Rommé$ employment term ends December 31, 2017, and magriewed by the parties for an additional terrthéf Compan’
does not elect to negotiate to renew the agreervEntAlpert Romm would be entitled to the severaberefits described above at the end of
the original employment term.

Notwithstanding the foregoing, in the event Ms. &dpRomm’s employment is terminated by us not frause,” if we have a standard
severance policy at the time of termination whiabuld provide Ms. Alpert Romm with a higher sum thhese arrangements, Ms. Alpert
Romm will be entitled to such higher sum.
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As a condition to receiving the severance paymeassribed above, Ms. Alpert Romm would be requicesign a general release and, if
such termination occurs during the original emplewytriterm, comply with the restrictive covenantsién employment agreement.

By Discovery for Cause; By Ms. Alpert Romm Othantfor Good Reason|If Ms. Alpert Romm’s employment is terminated ks/for
“cause” or by Ms. Alpert Romm other than for “go@son” {ncluding retirement) (in each case, as definedeinemployment agreement),
employment agreement entitles her to receive drdge amounts or benefits that have been earnesstedsat the time of the termination in
accordance with our applicable plans and progrdinis. generally would include accrued and unpaidrgaind accrued and unused vacatio
each case in a lump sum, and any other vesteditsenefler our welfare and benefit plans.

By Reason of Death or DisabilityMs. Alpert Romm’s employment agreement providedtie payment of the following amounts upon
termination of her employment by reason of her ldeatdisability:

(1) any amounts payable in accordance with the Gayip applicable benefits program, which generally waotlude accrued ar
unpaid salary, any accrued and unused vacatiorjmmhursed expenses and other vested benefits threl@ompany’s welfare and
benefit plans; and

(2) in the event of termination for disability, ¢omued coverage under our medical or disabilitynpléo the extent permitted by the
plans and to the extent such benefits continue torbvided to the Company’s executives generafijil Ms. Alpert Romm is no longer
disabled or reaches age 65, whichever occurs first.

Upon Discoveris Election Not to Extend Ternif we exercise our option not to extend Ms. Atgeomm’s employment beyond the then-
current term, Ms. Alpert Romm’s employment agreeneeitles her to receive the severance paymefiested above at the end of the
employment term.

The following table summarizes the potential besdfiat would be paid to Ms. Alpert Romm had temtiomn of her employment
occurred under any of the circumstances describedeaas of December 31, 2014:

Involuntary
Termination
Without Cause

or Voluntary
Termination
for Good
Involuntary Voluntary Reason Involuntary
Voluntary Termination Termination for Following a Termination
Termination Without Cause Change in
Benefits and Payment: Death Disability Good Reason Control for Cause
Upon Termination $) $) ($) ($) $) ($) $
Compensation:
Base Salar (375,000 0 0 2,250,001 2,250,001 2,250,001 0
Bonus 586,90 586,90 586,90 586,90 586,90 586,90 586,90
Equity:
Stock Option: 0 221,74 221,74 0 0 221,74 0
RSU 0 138,59( 138,59( 0 0 138,59( 0
PRSU 0 313,85! 313,85! 313,85! 0 877,55. 0
Benefits:
COBRA premiums 0 0 85,66¢ 49,74 49,74 49,74 0

John S. Hendricks

Mr. Hendricks retired from his position as Execati@hairman and as member of the Company’s Boarettors on May 16, 2014.
Pursuant to his Equity Stake Transition Agreemkmt,Hendricks did not receive

88



Table of Contents

any payments in connection with his terminationwideer, under the terms of the 2014 Letter AgreeméntHendricks was treated as if he
had reached age 65 as of his retirement date hodwadsted nonqualified stock options to purchamgeS A common stock of the Company
granted to him under the terms of the Equity StEdemsition Agreement, with a value of $7,813,972fllay 16, 2014, were immediately
vested and will remain exercisable for their oraiterm. These awards received the same adjustnmetiits 2014 Share Dividend as our other
outstanding stock options. In addition, Mr. Henkisicseparation was classified as a “retirement”arrttle standard terms of equity awards
made to employees in 2013 and 2014. The appliaakéed agreements provided that (1) the nonqualgfiedk option awards made in those
years were immediately vested and will remain dgalde for one year, and (2) the PRSU awards matleose years were forfeited up
separation. Under the then-existing split doll insurance arrangement, upon separation of emygay, Mr. Hendricks had that right to
purchase one or more of the underlying life insaegpolicies. Mr. Hendricks exercised this right gaitl the Company $1,031,828 in exche
for the Company transferring all of its rights hetlife insurance policies to a Hendricks familysir.

Defined Terms

The DAP, the 2005 Stock Plan and the employmergemgents with the NEOs include definitions of vasiéerms relevant to determini
whether amounts will be paid. Set forth below sienmary of the defined terms referred to in thigiea.

2005 Stock PlanAll stock option awards to the NEOs in 2013 werade under the 2005 Stock Plan and implementingcawa
agreements. Under each NEO's respective awardragréeand our standard form of award agreementam@hof Control means an
“Approved Transaction,” “Control Purchase,” or “BdaChange,” each as defined in the 2005 Stock Plavided that the transaction actually
closes and the qualifying separation from employnoenurs within 12 months after the closing date.

Under the 2005 Stock Plan, “Approved Transactio@ans any transaction in which the Board (or, ffrapal of the Board is not requir
as a matter of law, the stockholders of the Compahgll approve (i) any consolidation or mergethaf Company, or binding share exchange,
pursuant to which shares of common stock of the @ would be changed or converted into or exchadufgrecash, securities, or other
property, other than any such transaction in wkiiehcommon stockholders of the Company immedigigbyr to such transaction have the
same proportionate ownership of the common stockraf voting power with respect to, the survivingporation immediately after such
transaction, (ii) any merger, consolidation or limgdshare exchange to which the Company is a party result of which the persons who are
common stockholders of the Company immediatelyrghiereto have less than a majority of the combiragthg power of the outstanding
capital stock of the Company ordinarily (and ajitn the rights accruing under special circumstahbaving the right to vote in the election
of directors immediately following such merger, solidation or binding share exchange, (iii) thetm of any plan or proposal for the
liquidation or dissolution of the Company, or (an)y sale, lease, exchange or other transfer (iriransaction or a series of related transact
of all, or substantially all, of the assets of @@mpany.

Under the 2005 Stock Plan, “Board Change” mearsnglany period of two consecutive years, individuaho at the beginning of such
period constituted the entire Board cease for aagan to constitute a majority thereof unless betien, or the nomination for election, of
each new director was approved by a vote of at teasthirds of the directors then still in offieeho were directors at the beginning of the
period.

Under the 2005 Stock Plan, “Control Purchase” meaystransaction (or series of related transacfionghich (i) any person (as such
term is defined in Sections 13(d)(3) and 14(d)he Exchange Act), corporation or other entitihéy than the Company, any subsidiary of
the Company or any employee benefit plan spondaoydtle Company or any subsidiary of the Compang)l glurchase any common stock of
the Company (or securities convertible into comrstmtk of the Company) for cash, securities or ahgroconsideration pursuant to a tender
offer or exchange offer, without the prior consefithe Board, or (ii) any person (as such
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term is so defined), corporation or other entitthéw than the Company, any subsidiary of the Compamy employee benefit plan sponsored
by the Company or any subsidiary of the Compargnyrexempt person (as defined in the 2005 Stoak)Pshall become the “beneficial
owner” (as such term is defined in Rule 13d-3 uniderExchange Act), directly or indirectly, of seities of the Company representing 20% or
more of the combined voting power of the then @unding securities of the Company ordinarily (andrafrom the rights accruing under
special circumstances) having the right to vothaelection of directors (calculated as provide®ule 13d3(d) under the Exchange Act in
case of rights to acquire the Company’s securit@hler than in a transaction (or series of rel&t@adsactions) approved by the Board.

2013 Stock PlanUnder each NEO'’s respective award agreementdargs made in 2013 and our standard form of awgireleanent, a
Change of Control means an “Approved Transactit@gntrol Purchase,” or “Board Changeach as defined in the 2013 Stock Plan, pro\
that the transaction actually closes and the guatifseparation from employment occurs within 12nths after the closing date.

Under the 2013 Stock Plan, “Approved Transactio@ans any transaction in which the Board (or, ffrapal of the Board is not requir
as a matter of law, the stockholders of the Compahgll approve (i) any consolidation or mergethaf Company, or binding share exchange,
pursuant to which shares of Common Stock of the @y would be changed or converted into or exchéfggecash, securities, or other
property, other than any such transaction in wkiiehcommon stockholders of the Company immedigigbyr to such transaction have the
same proportionate ownership of the Common Stockraf voting power with respect to, the survivingporation immediately after such
transaction, (ii) any merger, consolidation or limgdshare exchange to which the Company is a party result of which the Persons who are
common stockholders of the Company immediatelyrghiereto have less than a majority of the combiragthg power of the outstanding
capital stock of the Company ordinarily (and ajinn the rights accruing under special circumstapbaving the right to vote in the election
of directors immediately following such merger, solidation or binding share exchange, (iii) thetim of any plan or proposal for the
liquidation or dissolution of the Company, or (an)y sale, lease, exchange or other transfer (iriransaction or a series of related transact
of all, or substantially all, of the assets of @@mpany, provided that, with respect to clauseth(gugh (iv), the Approved Transaction will not
occur until the closing of the event describeduatsclause.

Under the 2013 Stock Plan, “Board Change” mearsnglany period of two consecutive years, individuaho at the beginning of such
period constituted the entire Board cease for aagan to constitute a majority thereof unless etien, or the nomination for election, of
each new director was approved by a vote of at teasthirds of the directors then still in offieeho were directors at the beginning of the
period.

Under the 2013 Stock Plan, “Control Purchase” meaystransaction (or series of related transacfionghich (i) any person (as such
term is defined in Sections 13(d)(3) and 14(d)Zhe Exchange Act), corporation or other entitihéy than the Company, any Subsidiary of
the Company or any employee benefit plan spondaydde Company or any Subsidiary of the CompangngrExempt Person (as defined
below)) shall become the “beneficial owner” (aststerm is defined in Rule 13d-3 under the Exchaies, directly or indirectly, of securities
of the Company representing 30% or more of the ¢oetbvoting power of the then outstanding secigitiethe Company ordinarily (and ag
from the rights accruing under special circumstahbaving the right to vote in the election of dims (calculated as provided in Rule 13d-3
(d) under the Exchange Act in the case of rightacquire the Company’s securities), other thantmamsaction (or series of related
transactions) approved by the Board. For purpos#ssodefinition, “Exempt Person” means each 9ftfee Chairman of the Board, the
President and each of the directors of Discoverlgiig Company as of the Distribution Date, andtft® respective family members, estates
and heirs of each of the persons referred to inselda) above and any trust or other investmerithetor the primary benefit of any of such
persons or their respective family members or hdissused with respect to any person, the term ifamember” means the spouse, siblings
and lineal descendants of such person.

Incentive Compensation PlatJnder the ICP, “cause” means any willful or irttenal act of misconduct, including, but not lindtéo,
fraud, embezzlement, theft or any other materialiation of law that occurs during
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or in the course of an employee’s employment, it@al damage to or misuse of Company assets, noazéd disclosure of confidential
information of the Company, or violation of the @od

Zaslav Employment Agreemendnder the terms of David Zaslav's employment agrent, “cause” means (i) willful malfeasance by
Mr. Zaslav in connection with his employment, indihg embezzlement, misappropriation of funds, priyper corporate opportunity or
material breach of his employment agreement, asmé@ted by the Board after investigation, noticdo Zaslav of the charge and provisiol
him of an opportunity to respond,; (i) if Mr. Zaslaommits any act or becomes involved in any sitmabr occurrence involving moral
turpitude, which is materially damaging to our mesis or reputation; (iii) if Mr. Zaslav is convidtef, or pleads guilty or nolo contendere to,
fails to defend against, or is indicted for a fglam a crime involving moral turpitude; or (iv)Mr. Zaslav repeatedly or continuously refuses t
perform his duties or to follow the direction o&tBoard.

Under the terms of Mr. Zaslav's employment agredirigood reason” means (1) reduction of Mr. Zasddvase salary; (2) material
reduction in the amount of the annual bonus whielisteligible to earn; (3) relocation of his primpaffice at Discovery to a facility or location
that is more than forty (40) miles away from hisvary office location immediately prior to suchaeation and is further away from his
residence, provided that a relocation to Silveir@pmMaryland shall not constitute good reason;nt}erial reduction of his duties; or
(5) material breach of his employment agreemengt. “Good reason” definition includes a requirememntatice and an opportunity to cure.

Under the terms of Mr. Zaslav’s employment agreeirfehange in control” means (A) the merger, cortailon or reorganization of the
Company with any other company (or our issuancthbyCompany of its voting securities as considenaith a merger, consolidation or
reorganization of a subsidiary with any other compather than such a merger, consolidation orgaization which would result in the
voting securities of the Company outstanding imratdy prior thereto continuing to represent (eityeremaining outstanding or by being
converted into voting securities of the other it least 50% of the combined voting power ofitbéng securities of the Company or such
other entity outstanding immediately after suchgeerconsolidation or reorganization, provided #itter (i) Advance/Newhouse
Programming Partnership (individually and withaf§iliates) continues to be entitled to exercisesipecial class voting rights described in
Article 1V, Section C 5(c) of the Company’s Centdie of Incorporation (as in effect on the dateebfror the equivalent thereof (thBreferrec
A Blocking Rights™), or (ii) John Malone (individllg and with his respective affiliates) or his leghall beneficially own more than twenty
percent (20%) of the voting power represented byothitstanding “Voting Securities” (as defined ie tbompany’s Certificate of Incorporation
as in effect on the date hereof) or the equivatesrteof (the “Common B Blocking Rights”)B]) the consummation by the Company of a pla
complete liquidation or an agreement for the saldisposition by the Company of all or substanyiall of the Company’s assets, other than
any such sale or disposition to an entity for whiatvance/Newhouse Programming Partnership (indalighand with its affiliates) continues
to be entitled to exercise its Preferred A BlockiRights or Mr. Malone (individually and with hisféifites) or his heirs continues to be entitled
to exercise his Common B Blocking Rights; or (CY aale, transfer or issuance of voting securitfeh® Company (including any series of
related transactions) as a result of which Advadeahouse Programming Partnership (individually asitti its affiliates) continues to be
entitled to exercise its Preferred A Blocking Rgghbr Mr. Malone (individually and with his affitias) or his heirs continues to be entitled to
exercise his Common B Blocking Rights. Notwithstagdhe foregoing, a Change in Control will not elecate the payment of any “deferred
compensation” (as defined under Section 409A) sriles Change in Control also qualifies as a chamgentrol under Treasury Regulation
Section 1.409A-3(i)(5).

Warren Employment Agreementinder the terms of Mr. Warren’s employment agreein‘cause” means: (i) the conviction of, or nolo
contendere or guilty plea, to a felony (whether Aghit to appeal has been or may be exercisedi;diiduct constituting embezzlement,
material misappropriation or fraud, whether or redated to Mr. Warren’'s employment with the Compd(iily) conduct constituting a financial
crime, material act of dishonesty or conduct ifation of Company’s Code of Ethics; (iv) improp@ncluct substantially prejudicial
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to the Company’s business; (v) willful unauthoriziisiclosure or use of Company confidential inforiavat (vi) material improper destruction
of Company property; or (vii) willful misconduct omonnection with the performance of Mr. Warren'siet!

Under the terms of Mr. Warren’s employment agreenigood reason” means the occurrence of any ofdhewing events without
Mr. Warren'’s consent: (a) a material reductionimduties or responsibilities; or (b) a materiahiege in his work location from the Company’s
offices in New York City, New York. The “good reasaefinition includes a requirement of notice adopportunity to cure.

Campbell Employment Agreememdr. Campbell’'s employment agreement containsstivae definition of “cause” that is included in
Mr. Warren’s agreement. Under the terms of Mr. Chellfs employment agreement, “good reason” meae®tturrence of any of the
following events without Mr. Campbell’'s consent) éamaterial reduction in Mr. Campbell's dutiesesponsibilities; (b) a material change in
his work location from the New York, NY metropolitarea; (c) a material breach by us of the agregmefd) a change of his reporting
relationship to a level below the Company’s Chigéé&utive Officer, Chairman, or the Board. The “gwedson” definition includes a
requirement of notice and an opportunity to cure.

Perrette Employment Agreememdir. Perrette’s employment agreement containsdéimee definition of “cause” that is included in
Mr. Warren’s agreement. Under the terms of Mr. Et&ets employment agreement, “good reasmeans the occurrence of any of the follown
events without Mr. Perrette’s consent: (a) a mateeduction in Mr. Perrette’s duties or resporigies; (b) a material change in his work
location from the London, UK metropolitan area, éptcthat repatriation to the New York, NY metropenhi area at the end of his term of
employment; (c) a change of his reporting relatigm$o a level lower than the Chief Executive Oéfiof the Company; (d) the Company’s
failure to appoint Executive as President, DiscpWetworks International within 60 days after tlifeetive date; or (e) a material breach of by
us of the agreement. The “good reason” definitiariudes a requirement of notice and an opportuniture.

Alpert Romm Employment Agreemelts. Alpert Romm’s employment agreement contairessame definition of “cause” that is
included in Mr. Warren’s agreement. Under the teofigls. Alpert Romm’s employment agreement, “goedson” means the occurrence of
any of the following events without Ms. Alpert Rorlsngonsent: (a) a material reduction in Ms. Algedmm’s duties or responsibilities; or
(b) a material change in her work location from Washington, D.C. metropolitan area except foraalimn New York, New York office. The
“good reason” definition includes a requiremenhofice and an opportunity to cure.

Risk Considerations in our Compensation Programs

In view of the current economic and financial eoament, the Compensation Committee has reviewedakign and operation of our
incentive compensation arrangements. The Compensabmmittee has determined that these arrangerdemtst provide our Company’s
employees with incentive to engage in businessities or other actions that would threaten theigadf our Company or the investment of out
stockholders, or that would otherwise be reasonkitdly to have a material adverse effect on oumpany. The outside consultant to the
Compensation Committee, Croner, assisted the Cosatien Committee in its risk assessment of our @keE compensation programs in
meetings throughout 2014 and advised the Compens@bmmittee in reaching this conclusion as todéhuans; however, Croner did not
participate in the assessment of risk with resfrenbn-executive compensation arrangements.

Prohibition on Derivative Trading

Our Company prohibits certain derivative transatdio our stock by officers, directors and themilges. Specifically, they may not, at
any time:

» trade in any public puts, calls, covered callstheoderivative products involving Company secasitior
* engage in short sales of Company securi
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Certain Relationships and Related Person Transactits

In the ordinary course of business, we were a phrting 2014 to certain business transactions ingtitutions affiliated with members
our Board of Directors. Management believes thattéhms and conditions of the transactions wermmare and no less favorable to us than th
terms of similar transactions with unaffiliatedtingions to which we are, or expect to be, a partyose transactions that are required to be
disclosed under rules promulgated by the SEC aserited below.

Mr. Hendricks is involved in a leadership role withmerous nonprofit organizations, many of whicthiehmissions that are aligned with
Discovery’s business philosophy. Mr. Hendricks #melJohn and Maureen Hendricks Charitable Foundgtiovide significant funding to
these organizations and Discovery also has madéatitia contributions or payments to these orgaiura.

In 2014, Discovery’s cash and in-kind contributisadiscovery Channel Global Education Partner¢ifCGEP”), which
Mr. Hendricks is Director and Chairman, totaled56B,643. The DCGEP is a nonprofit organization pravides educational media and
television services to schools in third-world caieg with an emphasis in Africa. Discovery is arfiding member and other companies and
individuals also make contributions to the DCGEP.

In 2010, we entered into a co-production agreemitht Hendricks Investment Holdings LLC (“HIH"), MHendricks’ investment
company (through Experius, a learning program &arationing adults) for the production of a 60-egesbroadcast series titled “CURIOSITY.”
In 2011, we amended the Curiosity co-productioreagrent to permit us to provide promotions to “Digry Retreats” through promotional
spots which are aired during telecasts of Curiceityf received in return certain research, techiyasdogl content assets from HIH related to a
digital book project. In 2013, we entered into Aeseof agreements with HIH and Experius to terr@rzoth the “CURIOSITY” co-production
agreement and the license of the right to useBiscbvery Retreatstrademark, we provided HIH the right to screencelé Discovery conte
at the Gateway Canyons Resort, and we providedthigHight to display certain interviews and clipsits website. We also received the right
to use the “CURIOSITY” trademark in connection widiscovery’s “curiosity.com” website. We estimalte tannual value of the content
screening rights to be less than $10,000 annually.

Michael J. Donohue, the brother-in-law of John Hestd, has been employed by Discovery since 198&tly after the founding of the
Company by Mr. Hendricks in 1982. Mr. Donohue catheserves as Director of Credit and Collectiam®iscovery’s finance department. For
2014, Mr. Donohue received cash compensation afoappately $133,115 (which includes base salaryiandntive compensation under the
ICP). Mr. Donohue participates in Discovery’s enyge benefit programs on the same basis as othdogeas at his level in the Company.

Policy Governing Related Person Transactions

Our current written policies and procedures forréngew, approval or ratification of related pergmansactions and other conflict of
interest matters are based on our Guidelines an@ode, which applies to all directors, officersl@mployees of Discovery. Among other
things, the Guidelines provide that when a direbts an actual or potential conflict of interelsg tirector should promptly inform the Chief
Executive Officer, the General Counsel and therabfahe Nominating and Corporate Governance CotemifThe Nominating and Corporate
Governance Committee, or another independent caesroff the Board designated by the Board, will kesany conflict of interest involving
director, the Chief Executive Officer or any otlesecutive officer. No related person transactioy maeffected by Discovery without the
approval of the Nominating and Corporate Governd@@amamittee or another independent committee detdriay the Board.

In evaluating potential related person transactitires Nominating and Corporate Governance Commitbesiders:
» the nature of the related per’s interest in the transactic
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» the approximate total dollar value of, and extdrthe related perscs interest in, the transactic
» whether the transaction would be undertaken inoodinary course of busines

» whether the transaction is proposed to be entatedin terms no less favorable to us than terntsctindd have been reached with
an unrelated third party; ai

» the purpose of, and potential benefits to the Comd, the transactiot

For purposes of the Guidelines, a “related persmmshaction” refers to any transaction which Disegweould be required to disclose
pursuant to Iltem 404 of Regulation S-K.

All transactions that would have required the apptof the Nominating and Corporate Governance Cidtaewere reviewed and
approved by that committee.
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PROPOSAL 4: STOCKHOLDER PROPOSAL

Certain stockholders have advised the Companythiegtintend to introduce at the 2015 Annual Meetimgproposal set forth below. T
names and addresses of, and the number of shanesidoy, each stockholder will be provided upontemitrequest to the Corporate Secretary

Resolution on Board Diversity
WHEREAS: Discovery Communications does not have any womeitsddoard of Directors.

Yet, in 2012, Discovery Communications amendeidsporate Governance Guidelines to include a comanit to diversity inclusive of
gender, race and ethnicity in its nomination cigter

We believe that diversity, inclusive of gender,gand ethnicity, is a critical attribute of a wklhctioning board and a measure of sound
corporate governance.

Research confirms a strong business case for diverscorporate boards. For example, the 2012 iGBdsse Research Rep@ender
Diversity and Corporate Performanilinks board diversity to higher return on equitywer leverage, and higher price/book ratios. Tipente
suggests several explanations for this better padnce including a stronger mix of leadership skilinproved understanding of consumer
preferences (women control more than two-thirdsosfsumer spending in the U.S.), and more attembioisk. Several additional studies
suggest a critical mass of at least three womegttdirs strengthens corporate governance.

Recognizing the benefits of diversity in corporai@dership, investment firms are responding withr peoducts and services. U.K.-based
Barclays launched an exchange-traded note basad mlex of companies with female CEOs or directtrs latter with a threshold of 25
percent). Bank of America, Morgan Stanley, and RexId Investments have similarly expanded theidpiat offerings.

Discovery Communications has commitments to proreqteal opportunities and diversity within the firmade evident by its
comprehensive non-discrimination policy and supfmranti-discrimination initiatives. Several womkald executive management positions.
Yet, the company noticeably lags its peers on bdasersity. DirecTV, TimeWarner, and The Walt Dignéompany each have more than one
woman director on their boards. Ninety-two perad$&P 500 boards include at least one woman, hadverage for the index is two women
directors (2014 ISS Board Practices Study).

RESOLVED: Shareholders request that the Board of Directqrsrtd¢o shareholders by September 2015, at reakoaapense and
omitting proprietary information, on plans to inase diverse representation on the Board as wah assessment of the effectiveness of thes
efforts. The report should include a descriptiomofv the Nominating and Corporate Governance Cotaajitonsistent with its fiduciary
duties, takes every reasonable step to include wand minority candidates in the pool from whichreBbnominees are chosen.

Supporting Statement

Companies combining competitive financial perforeawith high standards of corporate governancéydirg board diversity, are
better positioned to generate long-term sharehaofdiere. We propose that the requested report stadsitdaddress:

* The number of women and minorities in the candigaia in the most recent three year per
* A summary of challenges and plans to address t

As long-term shareholders, we believe that Discp@ymmunications would benefit from expanding @sruitment pool and promoting
a more diverse board. We urge you to vote FORrésslution.
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Board of Directors’ Statement in Opposition

The Board of Directors urges a vote against thisetiolder proposal. The Board of Directors and\tbminating and Corporate
Governance Committee believe that the Company’sntidirector nomination process allows for idéatifion of the best possible nominees
for director, regardless of their gender, racialdggiound, religion or ethnicity. The Board of Diters acknowledges the benefits of diversity
throughout the Company. For example, globally, 46%ur executive team is female and 42% of our Ex@cutive team is female. Resulting
in Discovery ranking first in percentage of femalanagers in our industry in the U.S. and seconéefoale executives (Senior Vice President
and above) in our industry in the U.S.

We also have strong ethnic minority representatiasur employee base, at 37% of our U.S. employse bas compared to the U.S.
industry average of 32%. We are in the 67th peilesiur overall percentage of executive-level mities in the U.S. industry.

The Board of Directors and the Nominating and CaafpGovernance Committee seek to obtain qualdfiexttor candidates and
consider diversity as a factor. The Company’s @gshominating process considers the needs of tregany in connection with the current
breadth of director skills and attributes, whilentifying the most suitable candidates for dirett@sed on merit, without regard to gender, t
religion or ethnicity. When evaluating individuadminees, the Nominating and Corporate Governancenditiee would consider a variety of
factors, including their range of experience, soasd of judgment, commitment to understand the @ompand its industry, and willingness
and ability to contribute positively to the decisimaking process of the Company.

We believe that the reporting obligations expedteithis proposal would be distracting and time eonig, without any corresponding
benefit to our shareholders.

For the foregoing reasons, the Board of Directoi@imously believes that this proposal is not ellest interests of the Company or ou
shareholders and recommends that you vote “AGAINSBposal 4.
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Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth information, as céd@mber 31, 2014, regarding our securities authafiar issuance pursuant to equity
compensation plans. Pursuant to these plans, wassiag common stock or stock options, restrictedkstRSUs, SARSs, or other rights to
acquire shares of our common stock from time tetim

Number of
Securities to be Number of Securities
Issued Upon Weighted-Average Remaining Available for
Exercise of Exercise Price of Future Issuance Under
Outstanding Outstanding Equity Compensation Plan:
Options, Warrants Options, Warrants (Excluding Securities
and Rights and Rights Reflected in Column (a))
Plan Category @ (b) (c)
Equity compensation plans approved by
security holders
Discovery Communications, Inc. 20
Incentive Plan
Series A common stoc 3,755,98M@) $ 42360 68,649,164
Series B common stoc — — —
Series C common stot 3,480,851 41.633) —
Discovery Communications, Inc. 20
Incentive Plan (As Amended and
Restated Effective September 16,
2008):(M®
Series A common stoc 7,501,52® $ 19.023) 13,854,980
Series B common stoc — — —
Series C common stot 7,524,291 18.4409) —
Discovery Communications, Inc. 20
Non-Employee Director Incentive
E)Ian (As Amended and Restated):
Series A common stoc 314,211® $ 20.2519 9,270,834
Series B common stoc — — —
Series C common stol 389,01/ $ 17.0¢10) —
Discovery Holding Company
Transitional Stock Adjustment Pl
(As Assumed by Discovery
Communications, Inc.™@®)
Series A common stoc 5,582 $ 9.7% —
Series B common stoc — — —
Series C common sto 16,74¢ $ 9.4t —
Discovery Employee Stock Purchase
Plan
Series A common stoc — — 9,498,70:
Equity compensation plans not approved by
security holders — — —
Total 22,988,20 $ 24.3¢ 101,273,68

(1) Includes RSUs and PRSLU

(2) Includes shares of common stock related to SiRiswill be net settled through the issuanceuwrf®eries A common stock. The number
of shares of common stock issued to settle suchs3aRetermined at the time of exercise based @auitthount by which the price of our
Series A common stock at the time of exercise ed&#ge grant price divided by the price of our & A common stock at the time of
exercise. The number of shares of our Series A comstock was estimated using the closing markeegf our Series A common stock
on December 31, 2014, which was $34

(3) The determination of the weighted average exeqise of outstanding stock options, warrants aghts excludes RSUs and PRS
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(4)
()

(6)

(7)

(8)

(9)

Each plan permits the issuance of stock optimasrants and rights in addition to other form®q#ity-based awards to acquire shares o
our Series A common stock, Series B common stact8eoies C common stock, subject to a single aggedgnit per plan

Includes securities reserved for outstandingRSAnat will be settled through cash payments.Runtsto the terms of the plan, such
securities are not available for future issuanad such time as the SARs are settled through b pagment, or otherwise forfeited or
cancelled

Includes shares of common stock related to SthBRiswill be net settled through the issuancewf®eries C common stock. The number
of shares of common stock issued to settle suchs3aRetermined at the time of exercise based @aitthount by which the price of our
Series C common stock at the time of exercise et grant price divided by the price of our &€ common stock at the time of
exercise. The number of shares of our Series C eomstock was estimated using the closing markeemf our Series C common stock
on December 31, 2014, which was $33

We assumed this equity compensation plan imection with the transaction in which we becamaeilalip company, which was
completed in September 2008 (the “Transaction”taBese the Transaction provided for the exchangeairities between us and DHC,
which is the predecessor entity to the Compang, lén effectively has been approved by our sechatders.

The Discovery Communications, Inc. 2013 InoemnfPlan replaced the Discovery Communications, 2065 Incentive Plan and
Discovery no longer has the ability to make furteants under this plan. Additionally, no furtheagts are permitted under the
Discovery Holding Company Transitional Stock Adjasnt Plan

Includes unvested RSUs and vested RSUs as to weilkment has been deferr

(10) The determination of the weighted average exeqige of outstanding stock options, warrants aghts excludes RSU
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SECURITY OWNERSHIP INFORMATION OF CERTAIN BENEFICIA L OWNERS AND
MANAGEMENT OF DISCOVERY

Security Ownership of Certain Beneficial Owners oDiscovery

The following table sets forth information, to thetent known by Discovery or ascertainable fromliguilings, concerning the benefici
ownership of each person or entity, other tharagexf Discoverys directors and executive officers whose ownerstigomation follows, wh
owns more than five percent of the outstandingeshaf its common stock and preferred stock as otM8, 2015.

The percentage ownership is based upon 148,962/868s of Discovery Series A common stock, 6,542siares of Discovery Series
common stock, 279,536,938 shares of Discovery $€&ieommon stock outstanding as of March 9, 2013,07,312 shares of Series A
preferred stock and 40,231,977 shares of Seriggférped stock outstanding on March 9, 2015.

The voting power percentages in the table reprakernfiower of the holders to vote on the electibdii@ctors and preferred directors, as
applicable. As the holder of Discovery Series Afgmeed stock, Advance/Newhouse will be entitleddte, on an as-converted basis, with the
holders of Discovery common stock on matters otthen the election of common stock directors. Witbpect to all matters other than the
election of common stock directors, the voting popercentages represented by the shares includbd table (other than those beneficially
owned by Advance/Newhouse) would be significantlyér because Advance/Newhouse, the holder of thedery preferred stock, votes
with the holder of our common stock on all othettters. Conversely, the holders of Discovery commstmek do not vote in the election of
preferred stock directors.

Voting
Amount and Nature ol Percent o Power

Name and Address of Beneficial Owne Title of Class Beneficial Ownership Class (%)
Advance/Newhouse Series A common sto¢ 71,107,310@) 32.¢ 24.€
Programming Partnersh Series C common stou 151,571,26(10@) 35.2 —
5000 Campuswood Driv Series A preferred sto 71,107,31@ 10C 10C
E. Syracuse, NY 130t Series C preferred sto 40,231,97@ 10C —
BlackRock Inc. Series A common stoc 12,431,491 8.3 5.8
40 East 52nd Street Series C common stol 15,221,59@) 5.4 —
New York, NY 1002z
The Bank of New York Mellon Cor Series A common sto¢ 8,616,460 5.8 4.C
One Wall Street, 3% Floor
New York, NY 1028¢
The Vanguard Group, In Series A common stoc 11,063,16® 7.4 5.2
100 Vanguard Boulevard Series C common stou 20,372,06( 7.3 —
Malvern, PA 1935¢
Vulcan Value Partners, LL( Series C common stol 17,828,43®) 6.4 —

Three Protective Center
2801 Highway 280 South, Suite 300
Birmingham, AL 3522:

(1) Represents shares of Series A common stock anesSeriommon stock that would be acquired upon asioreof the shares of Series
preferred stock and Series C preferred stock tteatarrently outstandiny

(2) Includes 495,281 shares of Series A prefertecksand 521,716 shares of Series C preferred statihave been deposited into escrow.
Advance/Newhouse Programming Partners®* ANPF") has the right to vot
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(3)

(4)

(5)

(6)

(7)

(8)

the shares held in escrow. ANPP is owned 65% byhdexsse Programming Holdings Corp., which is a whollyned subsidiary of
Newhouse Broadcasting Corporati“NBCo”) and 35% by Advance Programming Holdings, @ 'APH"), which is a general partner
with NBCo of ANPP. Advance Publications, Inc. (“ARIthrough its interest in APH, holds an indiréaterest in ANPP and Newhouse
Family Holdings, L.P. (“NFH") holds 100% of API’'mmon shares. NFH disclaims beneficial ownershifhefshares of our preferred
stock held by ANPP and the shares of our commarkstio which the preferred stock is convertiblelvAnce Long-Term Trust
Management Trust (“Advance Long-Term Trust”) is stsde general partner of NFH and also disclaim®feial ownership of the shares
of preferred stock and the shares of our commarkstdo which the preferred stock is convertiblagTrustees of the Advance Long-
Term Trust are S.1. Newhouse, Jr. and Donald E.hibexse, each of whom disclaims beneficial ownershipe shares of preferred stock
held by ANPP and the common stock into which trefgared stock is convertible. As trustees, S.I. Neuse, Jr. and Donald E.
Newhouse must act jointly and cannot independexahtrol the trust

The number of shares is based upon Amendmend iothe Schedule 13G filed January 23, 2015 lbglERock Inc., a parent holding
company, on behalf of the subsidiaries listed ihikit A of its filing, none of which beneficiallyvans five percent or greater of our Se
A. BlackRock Inc. is deemed to be the beneficiahemof 12,431,497 shares of our Series A commarksde a result of acting as a
parent holding compan

The number of shares is based upon Schedul€iEgiG-ebruary 6, 2015 by BlackRock Inc., a patesiting company on behalf of the
subsidiaries listed in Exhibit A of its filing, nerof which beneficially owns five percent or greaitour Series C common stock.
BlackRock Inc. is deemed to be beneficial ownetmP21,598 shares of our Series C common stockesudt of acting as a parent
holding company

The number of shares is based upon the Sch&8@diled February 9, 2015 by The Bank of New Ybt&llon Corp. (“BNY Mellon”), a
parent holding company, on behalf subsidiariesdish Exhibit | of its filing, none of which benefally owns five percent or greater of
our Series A common stock. BNY Mellon is deemeliddhe beneficial owner of 8,616,469 shares ofSmries A common stock as a
result of acting as a parent holding comps

The number of shares is based upon Amendmend Mothe Schedule 13G filed February 10, 2015y Vanguard Group, Inc.
(“Vanguard”), an investment adviser. Vanguard ierded to be the beneficial owner of 11,063,163 shaieur Series A common stock
as a result of acting as investment adviser. Vampbmluciary Trust Company and Vanguard Investm@untstralia, Ltd., both wholly
owned subsidiaries of Vanguard, share beneficialevghip of 210,571 and 94,969 of these Series feshas a result of serving as
investment managers of collective trust accountsArstralian investment offerings, respective

The number of shares is based upon the Sch&8ddiled February 10, 2015 by Vanguard. Vangusudeemed to be the beneficial
owner of 20,372,069 shares of our Series C comnumk &s a result of acting as investment advisangéard Fiduciary Trust Company
and Vanguard Investments Australia, Ltd., both Wholned subsidiaries of Vanguard, share benefaiatership of 363,730 and
196,291 of these Series C shares, as a resultwifigas investment managers of collective trusbaots and Australian investment
offerings, respectively

The number of shares is based upon the Sch&8@diled March 5, 2015 by Vulcan Value PartnétsC (“Vulcan”), an investment
adviser. Vulcan is deemed to be the beneficial owhé7,828,432 shares of our Series C common sisckresult of acting as
investment advise

Security Ownership of Discovery Management

The following table sets forth information with pest to the beneficial ownership by each of ourcakee officers and directors and all

of such persons as a group of shares of Discovetigs$SA common stock, Discovery Series B commooksémd Discovery Series C common
stock.

The percentage ownership is based upon 148,962/868s of Series A common stock, 6,542,457 sh&i@sries B common stock and

279,536,938 shares of Series C common stock odistaas of March 9, 2015.
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Shares of common stock issuable upon exercisenwecsion of options, warrants and convertible séesrthat were exercisable or
convertible on or within 60 days of March 9, 2018 deemed to be outstanding and to be benefi@allyed by the person holding the options,
warrants or convertible securities for the purposeomputing the percentage ownership of the pefsonare not treated as outstanding for the
purpose of computing the percentage ownership ywb#mer person. For purposes of the following pnésigon, beneficial ownership of shares
of Discovery Series B common stock, though conkikrton a one-for-one basis into shares of Disco@enyes A common stock, is reported as
beneficial ownership of Discovery Series B commimtls only, and not as beneficial ownership of Diseny Series A common stock, but the
voting power of the Discovery Series A and SerieoBimon stock have been aggregated.
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The voting power percentages in the table repraberjiower of the holders to vote on the electibdi@ctors. The holders of
Discovery’s Series A preferred stock are entittegldte, on an asenverted basis, with the holders of Discovery camrstock on matters oth
than the election of common stock directors. Wéthprect to matters other than the election of dirscthe voting percentages represented by
the shares included in the table would be signifigdower, because the holders of Discovery pref@istock do not vote in the election of
common stock directors but do not vote with thedkad of Discovery common stock on all other matt€mversely, the holders of Discovery
common stock do not vote in the election of preferstock directors. The persons indicated belove lsale voting power with respect to the
shares owned by them, except as otherwise statbe imotes to the table. The address of each pésted below is One Discovery Place,
Silver Spring, Maryland 20910.

Percent Voting
Title of Class o Amount and Nature of of Class Power
Name of Beneficial Ownel Common Stock Beneficial Ownership (%) (%)
David M. Zaslav Series A 395,52 &
Chief Executive Office Series B — — &
President and Directo Series C 391,29 &
Andrew Warrer Series A 79,97(®
Chief Financial Officel Series B — — *
Series C 79,37\ *
Bruce L. Campbel Series A 87,17
Chief Development and Digital Offic Series B — — *
and General Couns! Series C 86,421 *
Jear-Briac Perrette Series A 38,4841
President Series B — — *
Discovery Networks Internation Series C 37,88t *
Adria Alpert Romm Series A 32,500
Chief Global Human Resources and Diversity Officer Series B — — *
Series C 32,244
John S. Hendrick Series A 4,673,01® 3.1
Founder and Former Chairme Series B — — 2.1
Series C 4,685,67L *
Robert J. Miror Series A 26,91¢v) &
Chairman of the Board an Series B 56 & &
Director Series C 27,0941 &
John C. Malont Series A 605,16(HRE) *
Director Series B 6,093,492 93.1 28.7
Series C 13,965,550)®) 5.C
S. Decker Anstron Series A 7,801 &
Director Series B — — &
Series C 7,801 &
Robert R. Benne Series A 98,1716 *
Director Series B 200 * *
Series C 214,5010)) *
Paul A. Goulc Series A 193,664 &
Director Series B 87,31 1.3 &
Series C 476,12« @
M. LaVoy Robisor Series A 40,2310 *
Director Series B — — *
Series C 68,18( *
J. David Wargc Series A 43,351 *
Director Series B — — &
Series C 73,571 &
Robert R. Becl Series A 48,0051 *
Director Series B 11,25¢ * *
Series C 123,161 *
Steven A. Miror Series A 30,50(® &
Director Series B — — &
Series C 30,50(@ &
All directors and executiv Series A 6,436,77® 4.2
officers as a Grou Series B 6,192,14. 94.7 31.2
(17 persons Series C 20,335,15M 7.2
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* Less than one perce

(1) Includes beneficial ownership of shares thay b acquired upon exercise of stock options ayreadted or exercisable within 60 days
of March 9, 2015, in the amounts belc

Series A Series C
Andrew Warren 74,94¢ 74,94¢
Bruce L. Campbel 69,60( 69,60(
Jeal-Briac Perrette 36,64¢ 36,64¢
Adria Alpert Romm 25,38¢ 25,38¢
John S. Hendrick 3,659,94; 3,659,94;
Robert J. Miror 24,24¢ 24,24¢
John C. Malont 24,24¢ 24,24¢
S. Decker Anstron 5,40¢ 5,40¢
Robert R. Benne 29,83! 40,99¢
Paul A. Goulc 36,93¢ 62,31(
M. LaVoy Robisor 36,93¢ 62,31(
J. David Wargc 36,27t 60,327
Robert R. Becl 24,24¢ 24,24¢
Steven A. Miror 24,24¢ 24,24¢
All directors and executive officers as a group g&rsons 4,137,95: 4,223,911

(2) Includes 268,337 shares of Series A commorkstit0,471 shares of Series B common stock and}434 shares of Series C common
stock held by Mr. Malor’s wife, as to which shares Mr. Malone disclaimsdfieral ownership

(3) Includes 312,580 shares of Series A commorksind 12,624,883 shares of Series C common stoatwiave been pledged in support
of one or more lines of credit or margin accou

(4) On February 13, 2014, Mr. Malone entered im@greement with Mr. Zaslav granting Mr. Zaslavingtand purchase rights with respect
to the 5,923,019 shares of Discovery Series B comstack that Mr. Malone owns, which will be in effdéor as long as Mr. Zaslav is
employed as the principal executive officer of Digery or serving on its Board of Directors. Purduarthe agreement, Mr. Zaslav will
have the right to vote the shares of DiscoveryeSds common stock, any time Mr. Malone is not peadig voting or directing the vote
of the Discovery Series B shares. Any proposalandigg the transfer of the Discovery Series B shaiél require that Mr. Zaslav be fii
notified and that exclusive negotiation discussibe€ntered into to seek agreement on mutuallypéaioke terms for Mr. Zaslav to
purchase the shares. If Mr. Zaslav or an entitgdrgrols does not purchase the shares, Mr. Zaslamnat have any further rights under
the agreement or any further rights to purchas®tkeovery Series B share

(5) Includes 54,913 shares of Series A common s®glshares of Series B common stock and 164, 78&@stof Series C common stock
owned by Hilltop Investments, LLC, which is jointbwvned by Mr. Bennett and his wil
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires Discovery executive offiaad directors and persons who
own more than ten percent of a registered clagismfovery equity securities, to file reports of @wship and changes in ownership with the
SEC. Officers, directors and greater than ten persckholders are required by SEC regulatiomtni$h us with copies of all Section 16
forms they file.

Based solely on a review of the copies of the Fa@8mband 5 and amendments to those forms furnighBikcovery with respect to its
most recent fiscal year, or written representatibas no Forms 5 were required, Discovery belighias, during the year ended December 31,
2014, all Section 16(a) filing requirements apgsiesto Discovery officers, directors and greatamtien percent beneficial owners were
complied with, except for the following filing: dbecember 30, 2014, a Form 4 relating to a Nover@theP014 purchase by Robert Miron was
filed late.

AVAILABILITY OF ANNUAL REPORT

We filed our Annual Report on Form 10-K for the yeaded December 31, 2014 with the SEC on Febrl@rg015. The Annual Report
on Form 10-K, including all exhibits, can also lberid on our websitevww.discoverycommunications.camd can be downloaded free of
charge. Paper copies of the Annual Report on Fdrl inay be obtained without charge, and paper sopi@xhibits to the Annual Report on
Form 10K are available, but a reasonable fee per pagdeittharged to the requesting stockholder. Stodiensimay make requests in writi
to the attention of Investor Relations by mail &ddvery Communications, Inc., One Discovery Pl&iker Spring, Maryland 20910, by
telephone at (240) 662-2000 or by email at investations@discovery.com.

STOCKHOLDER PROPOSALS

In order to be eligible for inclusion in our proryaterials for our 2016 annual meeting, any stoakdoproposal must be submitted in
writing to the attention of the Corporate Secretrpiscovery Communications, Inc., One DiscovepcP, Silver Spring, Maryland 20910, by
December 9, 2015. Our bylaws require that Discobergiven advance written notice of stockholder imations for election to our Board of
Directors and of other matters which stockholdeighwo present for action at an annual meetingarfidiolders (other than matters included ir
Discovery’s proxy materials in accordance with RL4@-8 under the Exchange Act). The Corporate Sagrenust receive such notice at the
address noted above not less than 60 days northemeéd0 days prior to the first anniversary of pheceding year’s annual meeting, provided,
however, that in the event that the date of theiahmeeting is advanced by more than 30 days, layeeé by more than 60 days, from such
anniversary date, the Corporate Secretary musiveesach notice not earlier than the 100th dayrgncsuch annual meeting and not later thar
the close of business on the later of the 70thpdeny to such annual meeting or the 10th day follmithe day on which public announcement
of the date of such annual meeting is first madesuining that the 2015 Annual Meeting of Stockhadgtheld between April 20, 2016 and
July 19, 2016 (as it is expected to be), in ordesdmply with the time periods set forth in Discovs bylaws, appropriate notice would nee:
be provided to the Corporate Secretary at the addreted above no earlier than February 20, 20déarater than March 21, 2016. If a
stockholder fails to provide timely notice of a posal to be presented at the 2016 Annual Meetirgtatkholders, the proxies designated by
the Board of Directors of Discovery will have distonary authority to vote on any such proposalcivimay come before the meeting.

Discovery’s bylaws also specify requirements ratato the content of the notice which stockholdetst provide to the Corporate
Secretary for any matter, including a stockholdenimation for director, to be properly presented atockholder meeting.
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All stockholder proposals for inclusion in our pyoxaterials will be subject to the requirementshef proxy rules adopted under the
Exchange Act and, as with any stockholder prop@ealrdless of whether it is included in our proxsterials), our restated charter, our byl
and Delaware law.

HOUSEHOLDING

To reduce the expense of delivering duplicate proyerials to stockholders who may have more tmenazcount holding Discovery
stock but sharing the same address, we have adapertedure approved by the SEC called “housemgldiUnder this procedure, certain
stockholders of record who have the same addreskanname, and who do not participate in eleatrdalivery of proxy materials, will
receive only one copy of our Notice and, as appleaany additional proxy materials that are detdeuntil such time as one or more of these
stockholders notifies us that they want to recemgarate copies. Stockholders who participate uséloolding will continue to have access to
and utilize separate proxy voting instructions.

If you receive a single set of proxy materials assalt of householding, and you would like to haeparate copies of our Notice, annual
report or proxy statement mailed to you, pleasersul request to our Corporate Secretary at theeaddhoted above or call our Investor
Relations department at (240) 662-2000, and wepsdinptly send you what you have requested. Howglease note that if you want to
receive a paper proxy or voting instruction fornoter proxy materials for purposes of this yeariaual meeting, follow the instructions
included in the Notice that was sent to you. Yo abso contact our Investor Relations departmetiteatelephone number above if you
received multiple copies of the annual meeting nieteand would prefer to receive a single copthimfuture, or if you would like to opt out
householding for future mailings.
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SOLICITATION BY THE BOARD; EXPENSES OF SOLICITATION

Our Board has sent you this proxy statement. Wiepail all expenses in connection with the soligiabf the enclosed proxy. In
addition to solicitation by mail, our officers apthployees, who will receive no extra compensatigritfeir services, may solicit proxies by
telephone, in writing or in person. We will reimbarbrokers and nominees who hold shares in theiesdor their reasonable out-of-pocket
expenses to furnish proxy materials to the beradfmivners of such shares.

By Order of the Board of Directors,
Stephanie D. Marks
Corporate Secretary

April 6, 2015
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Appendix A

DISCOVERY COMMUNICATIONS, INC.
2005 NON-EMPLOYEE DIRECTOR INCENTIVE PLAN

(As Amended and Restated Effective February 5, 2015

ARTICLE |
P URPOSE ANDA MENDMENT OF P LAN

1.1 Purpose. The purpose of the Plan is to provide a methodrelty eligible Nonemployee Directors of the Comparay be awarded
additional remuneration for services rendered arwberaged to invest in capital stock of the Compémgreby increasing their proprietary
interest in the Company’s businesses and incredis@igpersonal interest in the continued succadgpaogress of the Company. The Plan is
also intended to aid in attracting Persons of etxgeal ability to become Nonemployee Directorstaf Company.

1.2 Amendment and Restatement of Rl&his amendment and restatement of the Plan wa®egd by the Board on February 5, 2015
and by the stockholders of the Company on [May22a5].

ARTICLE 1l
D EFINITIONS

2.1Certain Defined TermsCapitalized terms not defined elsewhere in tla@Bhall have the following meanings (whether usdtle
singular or plural):

“ Affiliate " of the Company means any corporation, partnershgth@r business association that, directly orraatly, through on
or more intermediaries, controls, is controlled dyis under common control with the Company.

“ Agreement’ means a stock option agreement, stock appreniaiihts agreement, restricted shares agreemenk ghits
agreement or an agreement evidencing more thatypaef Award, as any such Agreement may be supgiad or amended from time to
time.

“ Approved Transactiori means any transaction in which the Board (oapiproval of the Board is not required as a maftéavo,
the stockholders of the Company) shall approvar() consolidation or merger of the Company, or inigdhare exchange, pursuant to which
shares of Common Stock of the Company would begddior converted into or exchanged for cash, siesior other property, other than ¢
such transaction in which the common stockholdétheCompany immediately prior to such transachiame the same proportionate
ownership of the Common Stock of, and voting powigh respect to, the surviving corporation immeeigiafter such transaction, (i) any
merger, consolidation or binding share exchangehich the Company is a party as a result of whitthRersons who are common stockhol
of the Company immediately prior thereto have thasi a majority of the combined voting power of thitstanding capital stock of the
Company ordinarily (and apart from the rights agcgywnder special circumstances) having the rightate in the election of directors
immediately following such merger, consolidatiorbarding share exchange, (iii) the adoption of ptan or proposal for the liquidation or
dissolution of the Company, or (iv) any sale, le@sehange or other transfer (in one transactica s@ries of related transactions) of all, or
substantially all, of the assets of the Compangyidied that, with respect to clauses (i) through, the Approved Transaction will not occur
until the closing of the event described in sucusk.

“ Award” means a grant of Options, SARs, Restricted Sh&testricted Stock Units, and/or cash under tha.Pla
“ Board” means the Board of Directors of the Company.
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“ Board Chang€e’ means, during any period of two consecutive yegadividuals who at the beginning of such periodstituted
the entire Board cease for any reason to consttmeajority thereof unless the election, or the mation for election, of each new director v
approved by a vote of at least two-thirds of theators then still in office who were directordfa beginning of the period.

“ Code” means the Internal Revenue Code of 1986, as aetkindm time to time, or any successor statutd¢atutes thereto.
Reference to any specific Code section shall irelagly successor section.

“ Common StocK means each or any (as the context may requir@ssef the Company’s common stock.
“ Company”’ means Discovery Communications, Inc., a Delaveamporation.

“ Control Purchas€’ means any transaction (or series of related &etiegns) in which (i) any person (as such termefing:d in
Sections 13(d)(3) and 14(d)(2) of the Exchange Axjporation or other entity (other than the Comypany Subsidiary of the Company or
any employee benefit plan sponsored by the Compaayy Subsidiary of the Company or any Exemptdte(as defined below)) shall
become the “beneficial owner” (as such term isrdefiin Rule 13d-3 under the Exchange Act), direatlindirectly, of securities of the
Company representing 30% or more of the combing¢idg@ower of the then outstanding securities ef@ompany ordinarily (and apart from
the rights accruing under special circumstancegnlyahe right to vote in the election of directdcalculated as provided in Rule 13d-3(d)
under the Exchange Act in the case of rights taimedhe Company’s securities), other than in asaation (or series of related transactions)
approved by the Board. For purposes of this défimjt' Exempt Persori means each of (a) the Chairman of the BoardPttesident and each
of the directors of Discovery Holding Company ashaf Distribution Date, and (b) the respective famiembers, estates, and heirs of each of
the persons referred to in clause (a) above andrastor other investment vehicle for the primbgnefit of any of such persons or their
respective family members or heirs. As used witipeet to any person, the ternfamily member’ means the spouse, siblings and lineal
descendants of such person.

“ Disability " means the inability to engage in any substaw#hful activity by reason of any medically detenatle physical or
mental impairment which can be expected to reaudieiath or which has lasted or can be expecteabtddr a continuous period of not less t
12 months.

“ Distribution Date” means the date on which Discovery Holding Compeegsed to be a wholly-owned subsidiary of Liberty
Media Corporation, a Delaware corporation.

“ Dividend Equivalents' means, with respect to Restricted Stock Unitshextent specified by the Board only, an ameugjial
to all dividends and other distributions (or thememic equivalent thereof) which are payable taldtolders of record during the Restriction
Period on a like number and kind of shares of Com®iwck.

“ Domestic Relations Order means a domestic relations order as defined bZtwe or Title | of the Employee Retirement Incc
Security Act, or the rules thereunder.

“ Effective Date” means [May 20, 2015], the date on which the Ras reapproved by the Company’s stockholders.

“ Equity Security” shall have the meaning ascribed to such terneti6n 3(a)(11) of the Exchange Act, and an equégurity of
an issuer shall have the meaning ascribed thardRolie 16a-1 promulgated under the Exchange Acngrsuccessor Rule.

“ Exchange Act’ means the Securities Exchange Act of 1934, asxdedkfrom time to time, or any successor statuttaiutes
thereto. Reference to any specific Exchange Adt@eshall include any successor section.
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“ Fair Market Value” of a share of any series of Common Stock on awrdeans the last sale price (or, if no last saée s
reported, the average of the high bid and low agkies) for a share of such series of Common Stockuch day (or, if such day is not a
trading day, on the next preceding trading dayeasrted on the consolidated transaction reposirsgem for the principal national securities
exchange on which shares of such series of Comrumk &re listed on such day or the Board cansisadle discretion, use averages or
weighted averages either on a daily basis or suuhelr period as complies with Code Section 4094arifany day the Fair Market Value of a
share of the applicable series of Common Stocktisiaterminable by any of the foregoing means, ther-air Market Value for such day sl
be determined in good faith by the Board on thésbafssuch quotations and other considerations@8bard deems appropriate.

“ Free Standing SAR has the meaning ascribed thereto in Section 7.1.
“ Holder” means a person who has received an Award unddpltm that has not been fully satisfied or terteida

“ Nonemployee Directot means an individual who is a member of the Baard who is not an employee of the Company or any
Subsidiary.

“ Nongqualified Stock Optiorf means a stock option granted under Article VI.
“ Option” means a Nonqualified Stock Option.

“ Person” means an individual, corporation, limited liabildpmpany, partnership, trust, incorporated or umiperated associatic
joint venture or other entity of any kin

“ Plan " means this Discovery Communications, Inc. 2005 Manployee Director Incentive Plan, as amended.
“ Restricted Share§ means shares of any series of Common Stock awgrdesuant to Article VIII.
“Restricted Stock Unit Awards has the meaning ascribed thereto in Section 9.1.

“ Restriction Period’ means a period of time beginning on the dateasheAward of Restricted Shares or Restricted Sthuks
and ending on the Vesting Date with respect to fuehrd.

“ Retained Distribution” has the meaning ascribed thereto in Section 8.1.

“ SARs” means stock appreciation rights, awarded purstgeAtticle VII, with respect to shares of any sified series of Common
Stock.

“ Series A Common Stockmeans shares of the Company’s series A commark,s.01 par value per share.
“ Series C Common Stockmeans shares of the Company’s series C commaR,s$0.01 par value per share.

“ Subsidiary” of a Person means any present or future subgi¢éar defined in Section 424(f) of the Code) ofteRerson or any
business entity in which such Person owns, diramtindirectly, 50% or more of the voting, capitalprofits interests. An entity shall be
deemed a subsidiary of a Person for purposes ofifinition only for such periods as the requisitenership or control relationship is
maintained.

“ Tandem SAR' has the meaning ascribed thereto in Section 7.1.
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“ Vesting Date” with respect to any Restricted Shares or Rdstli&tock Units awarded hereunder, means the dathiwh such
Restricted Shares or Restricted Stock Units ceabe subject to a risk of forfeiture, as designaear determined in accordance with the
Agreement with respect to such Award of RestriGbdres pursuant to Article VIII or of Restricted& Units pursuant to Article IX. If more
than one Vesting Date is designated for an Awaf@rence in the Plan to a Vesting Date in respestich Award shall be deemed to refer to
each part of such Award and the Vesting Date fohsart.

ARTICLE 1l
A DMINISTRATION

3.1 Administration. The Plan shall be administered by the Board,idem/that it may delegate to employees of the Caompgeartain
administrative or ministerial duties in carryingt dlve purposes of the Plan.

3.2Powers. The Board shall have full power and authoritgtant Awards to eligible persons, to determinetémms and conditions
(which need not be identical) of all Awards so geah) to interpret the provisions of the Plan ang Agreements relating to Awards granted
under the Plan and to supervise the administratidhe Plan. The Board in making an Award may pdevior the granting or issuance of
additional, replacement or alternative Awards ugimoccurrence of specified events, including tter@se of the original Award. The Board
shall have sole authority in the selection of pessto whom Awards may be granted under the Planratiee determination of the timing,
pricing, and amount of any such Award, subject dalthe express provisions of the Plan. In makiegdninations hereunder, the Board may
take into account such factors as the Board idistsretion deems relevant.

3.3Interpretation. The Board is authorized, subject to the provisiofithe Plan, to establish, amend and rescind suek and
regulations as it deems necessary or advisabkbadgproper administration of the Plan and to tal@hother action in connection with or in
relation to the Plan as it deems necessary or aloleisEach action and determination made or takesupnt to the Plan by the Board, incluc
any interpretation or construction of the PlanIdfinal and conclusive for all purposes andmupdl persons.

ARTICLE IV
S HARESS UBJECT TO THEP LAN

4.1 Number of SharesSubject to the provisions of this Article IV, theaximum number of shares of Common Stock witheesip
which Awards may be granted during the term ofRfen shall be 9,886,851 shares, of which shar@6280 shall be shares of Series A
Common Stock and 380,611 shall be shares of SErfeemmon Stock.

Shares of Common Stock will be made available ftbenauthorized but unissued shares of the Compafrgra shares reacquired by the
Company, including shares purchased in the opekaharhe shares of Common Stock subject to (i)Aamard granted under the Plan that
shall expire, terminate or be annulled for any o@asithout having been exercised (or considerdthige been exercised as provided in
Section 7.2), (ii) any Award of any SARs grantedlemthe Plan that shall be exercised for cash(i@hdny Award of Restricted Shares or
Restricted Stock Units that shall be forfeited ptmbecoming vested (provided that the Holderikezkeno benefits of ownership of such
Restricted Shares or Restricted Stock Units otteem voting rights and the accumulation of RetaiD&stributions and unpaid Dividend
Equivalents that are likewise forfeited) shall aglaé available for purposes of the Plan. Notwithditag the foregoing, (i) in the case of the
exercise of a SAR for shares, the number of starested against the shares available under theshihbe the full number of shares subject
to the SAR multiplied by the percentage of the S#dRually exercised, regardless of the number afeshactually used to settle such SAR u
exercise; (ii) shares of Common Stock deliverethégiby actual delivery, attestation, or net exargito the Company by a Holder to
(I) purchase shares of Common Stock upon
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the exercise of an Award or (ll) satisfy tax witlding obligations (including shares retained frdra Award creating the tax obligation) shall
not be added back to the number of shares avafiabtbe future grant of Awards; and (iii) sharés<Common Stock repurchased by the
Company on the open market using the proceedstfieraxercise of an Award shall not increase thebmirof shares available for future gr
of Awards.

4.2 Adjustments If the Company subdivides its outstanding shafemy series of Common Stock into a greater nurobshares of such
series of Common Stock (by stock dividend, stodk,spclassification, or otherwise) or combinesdutstanding shares of any series of
Common Stock into a smaller number of shares dfi sacies of Common Stock (by reverse stock selifassification, or otherwise) or if the
Board determines that any stock dividend, extraai cash dividend, reclassification, recapital@atreorganization, split-up, spin-off,
combination, exchange of shares, warrants or rigfi¢sing to purchase such series of Common Stoakteer similar corporate event
(including mergers or consolidations other thars¢éhehich constitute Approved Transactions, adjustenwwith respect to which shall be
governed by Section 10.1(b)) affects any serigSahmon Stock so that an adjustment is requiredédsguve the benefits or potential benefits
intended to be made available under the Plan,ttreeBoard, in such manner as the Board, in its disleretion, deems equitable and
appropriate, shall make such adjustments to amayl of (a) the number and kind of shares of stotkcl thereafter may be awarded, optioned,
or otherwise made subject to the benefits conteieplay the Plan, (b) the number and kind of shafesock subject to outstanding Awards,
and (c) the purchase or exercise price and theaeteppreciation base with respect to any of dhegoing, provided, howeverthat the
number of shares subject to any Award shall alviieeya whole number. Notwithstanding the foregoifgllishares of any series of Common
Stock are redeemed, then each outstanding Awatibehadjusted to substitute for the shares of ssrhes of Common Stock subject thereto
the kind and amount of cash, securities or othegtasssued or paid in the redemption of the edgivaumber of shares of such series of
Common Stock and otherwise the terms of such Awaadilding, in the case of Options or similar righthe aggregate exercise price, and, in
the case of Free Standing SARs, the aggregatepbiase shall remain constant before and after tiistitution (unless otherwise determinec
the Board and provided in the applicable Agreemdiite Board may, if deemed appropriate, provideafoash payment to any Holder of an
Award in connection with any adjustment made pumstathis Section 4.2.

ARTICLE V
E LiciBILITY

5.1General. The persons who shall be eligible to participatde Plan and to receive Awards under the Plail,gubject to Section 5.
be such persons who are Nonemployee DirectorseaBdhrd shall select. Awards may be made to Nongyepl Directors who hold or have
held Awards under the Plan or any similar or othgards under any other plan of the Company or #itg éffiliates.

5.21Ineligibility . No person who is not a Nonemployee Director diakligible to receive an Award.
ARTICLE VI
ST0CK O PTIONS

6.1 Grant of Options Subiject to the limitations of the Plan, the Bosindll designate from time to time those eligibdesons to be
granted Options, the time when each Option shafrbated to such eligible persons, the series anmtber of shares of Common Stock subject
to such Option, and, subject to Section 6.2, thelmase price of the shares of Common Stock sutgjestich Option.

6.2 Option Price. The price at which shares may be purchased upaniseef an Option shall be fixed by the Board aray be no less
than the Fair Market Value of the shares of thdiegiple series of Common Stock subject to the Qpéis of the date the Option is granted.

A-5



Table of Contents

6.3 Term of Options.Subject to the provisions of the Plan with respedteath, retirement and termination of service,tdim of each
Option shall be for such period as the Board dgfetltrmine as set forth in the applicable Agreement.

6.4 Exercise of OptionsAn Option granted under the Plan shall becomd famain) exercisable during the term of the Opt@the
extent provided in the applicable Agreement and?da® and, unless the Agreement otherwise providag,be exercised to the extent
exercisable, in whole or in part, at any time amalf time to time during such terngrovided, howeverthat subsequent to the grant of an
Option, the Board, at any time before complete teation of such Option, may accelerate the timéroes at which such Option may be
exercised in whole or in part.

6.5Manner of Exercise

(a) Form of PaymentAn Option shall be exercised by notice to the Comyp#pon such terms and conditions as the Agreemay
provide and in accordance with such other procediarethe exercise of Options as the Board maybéskafrom time to time. The method or
methods of payment of the purchase price for tlaeeshto be purchased upon exercise of an Optiowfagutly amounts required by
Section 10.9 shall be determined by the Board aay eonsist of (i) cash, (ii) check, (iii) whole sba of any series of Common Stock (whethe
by delivery or attestation), (iv) the withholdin§shares of the applicable series of Common Stsskable upon such exercise of the Option,
(v) the delivery, together with a properly execués@rcise notice, of irrevocable instructions tareker to deliver promptly to the Company
amount of sale or loan proceeds required to paytinehase price, or (vi) any combination of theefying methods of payment, or such other
consideration and method of payment as may be gtedrfor the issuance of shares under the Dela@areral Corporation Law. The
permitted method or methods of payment of the arsopayable upon exercise of an Option, if othentiacash, shall be set forth in the
applicable Agreement and may be subject to suctitons as the Board deems appropriate.

(b) Value of SharesUnless otherwise determined by the Board andigeohin the applicable Agreement, shares of angsef
Common Stock delivered in payment of all or anyt pAthe amounts payable in connection with the@ge of an Option, and shares of any
series of Common Stock withheld for such paymerll$e valued for such purpose at their Fair Makkaue as of the exercise date.

(c) Issuance of SharesThe Company shall effect the transfer of the ehaf Common Stock purchased under the Option@s &®
practicable after the exercise thereof and payinefut] of the purchase price therefor and of anyoants required by Section 10.9, and within
a reasonable time thereafter, such transfer shakienced on the books of the Company. Unlesswibe determined by the Board and
provided in the applicable Agreement, (i) no Holdepther person exercising an Option shall haweddrthe rights of a stockholder of the
Company with respect to shares of Common Stoclestibp an Option granted under the Plan until degase and full payment has been
made, and (ii) no adjustment shall be made for dastiends or other rights for which the recordediatprior to the date of such due exercise
and full payment.

6.6 Limitation on RepricingUnless such action is approved by the Compmatockholders, the Company may not (except asgedvor
under Section 4.2): (1) amend any outstanding @mianted under the Plan to provide an exercise per share that is lower than the then-
current exercise price per share of such outstgn@jstion, (2) cancel any outstanding option (whetitenot granted under the Plan) and grant
in substitution therefor new Awards under the Rlather than Awards granted pursuant to Sectioneb@gring the same or a different number
of shares of Common Stock and having an exercise per share lower than the then-current exeprise per share of the cancelled option,
(3) cancel in exchange for a cash payment anyandsig Option with an exercise price per share altbg then-current Fair Market Value,
other than pursuant to Section 10.1(b), or (4) takeother action under the Plan that constituteeicing” within the meaning of the rules
the NASDAQ Stock Market (“NASDAQ").
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ARTICLE VII
SARs

7.1Grant of SARs Subject to the limitations of the Plan, SARs rbaygranted by the Board to such eligible persorssian numbers,
with respect to any specified series of CommonStand at such times during the term of the Plath@ad8oard shall determine. A SAR may
be granted to a Holder of an Option (hereinaftdiedaa “related Option”) with respect to all or a portion of the sharé€ommon Stock
subject to the related Option (§andem SAR’) or may be granted separately to an eligible Nopleyee Director (a Free Standing SAR).
Subject to the limitations of the Plan, SARs sballexercisable in whole or in part upon noticene®€ompany upon such terms and condition:
as are provided in the Agreement.

7.2Tandem SARSA Tandem SAR may be granted either concurrentl e grant of the related Option or at any timeredafter prior
to the complete exercise, termination, expirationancellation of such related Option. Tandem SARal be exercisable only at the time and
to the extent that the related Option is exercisgdhd may be subject to such additional limitation exercisability as the Agreement may
provide) and in no event after the complete tertioneor full exercise of the related Option. Upbie exercise or termination of the related
Option, the Tandem SARs with respect thereto $feattanceled automatically to the extent of the remolb shares of Common Stock with
respect to which the related Option was so exatasaerminated. Subject to the limitations of Blan, upon the exercise of a Tandem SAR
and unless otherwise determined by the Board amvd®d in the applicable Agreement, (a) the Hottlereof shall be entitled to receive from
the Company, for each share of the applicablesefi€ommon Stock with respect to which the Tan@#&R is being exercised, consideration
(in the form determined as provided in Section @gyal in value to the excess of the Fair Markdu¥ af a share of the applicable series of
Common Stock with respect to which the Tandem SAsR granted on the date of exercise over the re@peidn purchase price per share,
(b) the related Option with respect thereto shaltanceled automatically to the extent of the nurobshares of Common Stock with respet
which the Tandem SAR was so exercised.

7.3Free Standing SAR<ree Standing SARs shall be exercisable at the, tio the extent and upon the terms and condienhforth in
the applicable Agreement. The base price of a Etarding SAR may be no less than the Fair Mark&ié/af the applicable series of Comn
Stock with respect to which the Free Standing SA#R granted as of the date the Free Standing SgRuged. Subject to the limitations of 1
Plan, upon the exercise of a Free Standing SARualass otherwise determined by the Board and peaMid the applicable Agreement, the
Holder thereof shall be entitled to receive from @ompany, for each share of the applicable sefi€@mmon Stock with respect to which the
Free Standing SAR is being exercised, considerditiothe form determined as provided in Section) @dual in value to the excess of the Fair
Market Value of a share of the applicable serie€@mhmon Stock with respect to which the Free Step&AR was granted on the date of
exercise over the base price per share of suchSteewling SAR.

7.4 Consideration The consideration to be received upon the exeafi:t SAR by the Holder shall be paid in the agtile series of
Common Stock with respect to which the SAR was g@ifvalued at Fair Market Value on the date of@ge of such SAR), as determined by
the Board and provided in the applicable Agreemidotfractional shares of Common Stock shall beabiiupon exercise of a SAR, and
unless otherwise provided in the applicable Agresiitbe Holder will receive cash in lieu of fracted shares. Unless the Board shall other
determine, to the extent a Free Standing SAR iscesable, it will be exercised automatically onétgiration date.

7.5Limitations. The applicable Agreement may provide for a liamitthe amount payable to a Holder upon exercisAdts at any time
or in the aggregate, for a limit on the time pesiddiring which a Holder may exercise SARs, andfmh other limits on the rights of the
Holder and such other terms and conditions of thR,Sncluding a condition that the SAR may be eigd only in accordance with rules and
regulations adopted from time to time, as the Baaag determine. Unless otherwise so provided iraff@icable Agreement, any such limit
relating to a Tandem SAR shall not restrict thereisability of the related Option. Such rules aadulations may govern the right to exercise
SARs granted prior to the adoption or amendmestoh rules and regulations as well as SARs graheréafter.
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7.6 Exercise. For purposes of this Article VII, the date of eise of a SAR shall mean the date on which the [@om shall have
received notice from the Holder of the SAR of tirereise of such SAR (unless otherwise determineth&yBoard and provided in the
applicable Agreement).

7.7 Limitation on RepricingUnless such action is approved by the Compaaiockholders, the Company may not (except asgedvor
under Section 4.2): (1) amend any outstanding SrksiRtgd under the Plan to provide a base pricetmgedhat is lower than the then-current
base price per share of such outstanding SAR ai#)at any outstanding stock appreciation right ¢iwieor not granted under the Plan) and
grant in substitution therefor new Awards underPien (other than Awards granted pursuant to Seéti8) covering the same or a different
number of shares of Common Stock and having a firése per share lower than the then-current base per share of the cancelled stock
appreciation right, (3) cancel in exchange for shgaayment any outstanding SAR with an exercisgeeer share above the then-current Fair
Market Value, other than pursuant to Section 10,X(b(4) take any other action under the Plan tbastitutes a “repricing” within the
meaning of the rules of NASDAQ.

ARTICLE VIII
R ESTRICTEDS HARES

8.1Grant. Subject to the limitations of the Plan, the Bosindll designate those eligible persons to be giatweards of Restricted
Shares, shall determine the time when each suchidis¥all be granted, and shall designate (or st fbe basis for determining) the Vesting
Date or Vesting Dates for each Award of Restric@edres, and may prescribe other restrictions, tarmdsconditions applicable to the vesting
of such Restricted Shares in addition to thoseigealin the Plan. The Board shall determine theepiif any, to be paid by the Holder for the
Restricted Sharegrovided, howevethat the issuance of Restricted Shares shall be fioact least the minimum consideration necestary
permit such Restricted Shares to be deemed fuitygrad nonassessable. All determinations madedBtard pursuant to this Section 8.1
shall be specified in the Agreement.

Unless otherwise provided in the applicable Awagceament, any dividends (whether paid in cashkstoproperty) declared and paid
by the Company with respect to shares of Restritetes (‘Retained Distributions’) shall be paid to the Holder only if and when sucrs:
become free from the restrictions on transferabditd forfeitability that apply to such shares. iEpayment of Retained Distributions will be
made no later than the end of the calendar yeahioh the dividends are paid to stockholders of tass of stock or, if later, the 15th day of
the third month following the lapsing of the restions on transferability and the forfeitabilityomisions applicable to the underlying shares of
Restricted Stock.

8.2Issuance of Restricted Sharé&/hen shares of the applicable series of CommookSire issued at the beginning of the Restriction
Period, the stock certificate or certificates reprding such Restricted Shares shall be registertsgd name of the Holder to whom such
Restricted Shares shall have been awarded. Dure&estriction Period, certificates representirggRlestricted Shares and any securities
constituting Retained Distributions shall bear strietive legend to the effect that ownership & Bestricted Shares (and such Retained
Distributions), and the enjoyment of all rights apgpnant thereto, are subject to the restrictitersps and conditions provided in the Plan and
the applicable Agreement. Such certificates skeatlain in the custody of the Company or its desigard the Holder shall deposit with the
custodian stock powers or other instruments ofassént, each endorsed in blank, so as to perménfer to the Company of all or any
portion of the Restricted Shares and any secuidtestituting Retained Distributions that shallfbeeited or otherwise not become vested in
accordance with the Plan and the applicable Agreéme

8.3 Restrictions.Restricted Shares issued at the beginning of #strRtion Period shall constitute issued and auting shares of the
applicable series of Common Stock for all corpoptgposes. The Holder will have the right to vaielsRestricted Shares and to exercise all
other rights, powers and privileges of a Holder of
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shares of the applicable series of Common Stodk regpect to such Restricted Shassept, that unless otherwise determined by the Boarc
and provided in the applicable Agreement, (i) tldddr will not be entitled to delivery of the stocértificate or certificates representing such
Restricted Shares until the Restriction Periodldiate expired and unless all other vesting requénats with respect thereto shall have been
fulfilled or waived; (ii) the Company or its desigmwill retain custody of the stock certificatecertificates representing the Restricted Shares
during the Restriction Period as provided in Sec8a; (iii) the Holder may not sell, assign, trfemspledge, exchange, encumber or dispose ¢
the Restricted Shares or his or her interest inaditiygem during the Restriction Period; and (iWyreach of any restrictions, terms or conditions
provided in the Plan or established by the Boaittl vaspect to any Restricted Shares will causefaifore of such Restricted Shares with
respect thereto.

8.4 Cash Paymentsln connection with any Award of Restricted ShasssAgreement may provide for the payment of a easbunt to
the Holder of such Restricted Shares after suclriRiesi Shares shall have become vested. Sucharashnts shall be payable in accordance
with such additional restrictions, terms and cdodg as shall be prescribed by the Board in theeAgrent and shall be in addition to any othel
compensation payments which such Holder shall beraise entitled or eligible to receive from thenGuany.

8.5 Completion of Restriction Perioddn the Vesting Date with respect to each AwarRedtricted Shares and the satisfaction of any
other applicable restrictions, terms and conditignsll or the applicable portion of such Res&it Shares shall become vested, (ii) any
Retained Distributions with respect to such RestdShares shall become vested to the extentitbdéstricted Shares related thereto shall
have become vested, and (iii) any cash amount tedsved by the Holder with respect to such Retsiii Shares shall become payable, all in
accordance with the terms of the applicable Agregnfany such Restricted Shares and Retained Digtdbs that shall not become vested
shall be forfeited to the Company, and the Holddlsnot thereafter have any rights (including damd and voting rights) with respect to such
Restricted Shares and Retained Distributions tialt have been so forfeited. The Board may, inligsretion, provide that the delivery of any
Restricted Shares and Retained Distributions thalt kave become vested, and payment of any retatsid amounts that shall have become
payable under this Article VIII, shall be defernatil such date or dates as the recipient may .edaut election of a recipient pursuant to the
preceding sentence shall be filed in writing while Board in accordance with such rules and regulstincluding any deadline for the making
of such an election, as the Board may provide,stradl be made in compliance with Section 409A ef@ode.

ARTICLE IX
R ESTRICTEDS TOCK U NITS

9.1Grant. In addition to granting Awards of Options, SARsl&estricted Shares, the Board shall, subjectaditmtations of the Plan,
have authority to grant to eligible persons AwastiRestricted Stock Units which may be in the famhshares of any specified series of
Common Stock or units, the value of which is bageeshole or in part, on the Fair Market Value bétshares of any specified series of
Common Stock. Subject to the provisions of the Rlaciuding any rules established pursuant to $adi2, Awards of Restricted Stock Units
shall be subject to such terms, restrictions, dinr, vesting requirements and payment rulese8tard may determine in its discretion,
which need not be identical for each Award. Thenteof each Award need not be identical, and thedoaed not treat Holders uniformly.
The determinations made by the Board pursuantisdstbction 9.1 shall be specified in the applic#tdecement.

9.2Rules. The Board may, in its discretion, establish anglbof the following rules for application to anvard of Restricted Stock
Units:

(a) Any shares of Common Stock which are part o\amard of Restricted Stock Units may not be assgilyiseld, transferred,
pledged or otherwise encumbered prior to the datetdch the shares are issued or, if later, the gedvided by the Board at the time of the
Award.
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(b) Such Awards may provide for the payment of aastsideration by the person to whom such Awagtasited or provide that
the Award, and any shares of Common Stock to heds connection therewith, if applicable, shalldelivered without the payment of cash
considerationprovided, howevethat the issuance of any shares of Common Stoc&nnection with an Award of Restricted Stock Usttsll
be for at least the minimum consideration necessapgrmit such shares to be deemed fully paidreoméissessable.

(c) Awards of Restricted Stock Units may providedeferred payment schedules, vesting over a spdgkriod of employment,
the payment (on a current or deferred basis) afldivd equivalent amounts with respect to the nurobshares of Common Stock covered by
the Award, and elections by the employee to dedgnment of the Award or the lifting of restrictioos the Award, if any, provided that any
such deferrals shall comply with the requiremefitSeaction 409A of the Code. Restricted Stock Usiitall not constitute issued and
outstanding shares of the applicable series of Cam&tock, and the Holder shall not have any ofitjiets of a stockholder with respect to the
shares of Common Stock covered by such an AwaRksfricted Stock Units, in each case until Awaralgehpaid out in shares of Common
Stock after the end of the Restriction Period.

(d) Dividend Equivalents The Awards of Restricted Stock Units may prouitidders with the right to receive Dividend
Equivalents. Dividend Equivalents may be settledash and/or shares of Common Stock and will b@stito the same restrictions on tran:
and forfeitability as the Restricted Stock Unit¢hwiespect to which paid, in each case to the éxtevided in the Award agreement.

(e) In such circumstances as the Board may deeinadide, the Board may waive or otherwise remove&hinle or in part, any
restrictions or limitations to which a Restrictei&k Unit Award was made subject at the time ohgra

ARTICLE X
G ENERAL P ROVISIONS

10.1Acceleration of Awards.

(a) Death or Disability. If a Holder’s service shall terminate by reasébdenth or Disability, notwithstanding any contravgiting
period, installment period, vesting schedule ortiR&®n Period in any Agreement or in the Planlese the applicable Agreement provides
otherwise: (i) in the case of an Option or SAR fheagtstanding Option or SAR granted under the Blall immediately become exercisable in
full in respect of the aggregate number of shaoeemed thereby; (ii) in the case of Restricted 8hathe Restriction Period applicable to each
such Award of Restricted Shares shall be deemhbédwe expired and all such Restricted Shares andedaited Retained Distributions shall
become vested and any related cash amounts payaisigant to the applicable Agreement shall be &sfjus such manner as may be provide
in the Agreement; and (iii) in the case of RestdcStock Units, each such Award of Restricted Stdwits and any unpaid Dividend
Equivalents shall become vested in full.

(b) Approved Transactions; Board Change; Control Puisdha

In the event of any Approved Transaction, Boardr@eaor Control Purchase, notwithstanding any contreaiting period, installment
period, vesting schedule or Restriction Periodniy Agreement or in the Plan, unless the applicAlgieeement provides otherwise: (i) in the
case of an Option or SAR, each such outstanding@pt SAR granted under the Plan shall becomecesatsle in full in respect of the
aggregate number of shares covered thereby; (ifjarcase of Restricted Shares, the RestrictioiodPapplicable to each such Award of
Restricted Shares shall be deemed to have expigtdlbsuch Restricted Shares, any related Retddmsdbutions and any unpaid Dividend
Equivalents shall become vested and any relatddamasunts payable pursuant to the applicable Ageaeshall be adjusted in such manne
may be provided in the Agreement; and
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(iii) in the case of Restricted Stock Units, eaahrsAward of Restricted Stock Units shall becomstee in full, in each case effective upon the
Board Change or Control Purchase or immediatelyrppa consummation of the Approved Transaction withistanding the foregoing, unless
otherwise provided in the applicable Agreement,Bbard may, in its discretion, determine that anglboutstanding Awards of any or all
types granted pursuant to the Plan will not vediemome exercisable on an accelerated basis irectban with an Approved Transaction if
effective provision has been made for the takinguwh action which, in the opinion of the Boardgdgiitable and appropriate to substitute a
new Award for such Award or to assume such Awanitarmake such new or assumed Award, as nearlyagdmpracticable, equivalent to
the old Award (before giving effect to any accelienaof the vesting or exercisability thereof), itk into account, to the extent applicable, the
kind and amount of securities, cash or other agset®r for which the applicable series of Comn8inck may be changed, converted or
exchanged in connection with the Approved Traneacti

Notwithstanding any provision of the Plan to thatcary, in the event of a corporate merger, codsdilbn, acquisition of property or
stock, separation, reorganization or liquidatitre Board shall be authorized, in its discretiontqiprovide, prior to the transaction, for the
acceleration of the vesting and exercisabilityonflapse of restrictions with respect to, the Awandl, if the transaction is a cash merger,
provide for the termination of any portion of thevard that remains unexercised at the time of stafsaction, or (ii) to cancel any such
Awards and to deliver to the Holders cash in anwamthat the Board shall determine in its solem@on is equal to the fair market value of
such Awards on the date of such event, which ircise of Options or SARs shall be the excess dfdlireMarket Value of Common Stock on
such date over the purchase price of the Optiotiseobase price of the SARs, as applicable.

No action pursuant to this Section 10.1(b) shaliraele in a manner that results in noncomplianck g requirements of
Section 409A of the Code, to the extent applicable.

10.2Termination of Service

(a) General. If a Holder’s service shall terminate prior to@ption’s or SAR’s becoming exercisable or beingreised (or deemed
exercised, as provided in Section 7.2) in fulldaring the Restriction Period with respect to amgtRcted Shares or prior to the vesting or
complete exercise of any Restricted Stock Unisntsuch Option or SAR shall thereafter become @xeecisable, such Restricted Stock U
to the extent vested shall thereafter be exerasailnld the Holder’s rights to any unvested Restli@hares, Retained Distributions, unpaid
Dividend Equivalents and related cash amountsaagdsuch unvested Restricted Stock Units shalbtfesr vest, in each case solely to the
extent provided in the applicable Agreement; predichowever, that, unless otherwise determinedi&yBbard and provided in the applicable
Agreement, (i) no Option or SAR may be exercisadrahe scheduled expiration date thereof; (iih& Holder’s service terminates by reason
of death or Disability, the Option or SAR shall r@mexercisable for a period of at least one yekowing such termination (but not later than
the scheduled expiration of such Option or SARY @i) any termination of the Holder’s service foause will be treated in accordance with
the provisions of Section 10.2(b).

(b) Termination for Cauself a Holder’s service on the Board shall be teratéd by the Company for “causdtiring the Restrictio
Period with respect to any Restricted Shares,ior fw any Option or SAR becoming exercisable angexercised in full or prior to the
vesting or complete exercise of any Stock Unit {fase purposes,cause” shall include dishonesty, incompetence, morgbitude, other
misconduct of any kind and the refusal to perfoimduties and responsibilities for any reason othan iliness or incapacity, then, unless
otherwise determined by the Board and providetiénapplicable Agreement, (i) all Options and SARS all unvested or unexercised
Restricted Stock Units held by such Holder shathiediately terminate, and (i) such Holder's rigtitsall Restricted Shares, Retained
Distributions, any unpaid Dividend Equivalents @amy related cash amounts shall be forfeited imntelgia

10.3Nonalienation of Benefits; Nontransferability of @&wls. Except as set forth below, no right or benefitemithe Plan shall be subject
to anticipation, alienation, sale, assignment, llypcation, pledge, exchange, transfer, encumbmnckarge, and any attempt to anticipate,
alienate, sell, assign, hypothecate, pledge,
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exchange, transfer, encumber or charge the sartidehaid. No right or benefit hereunder shalkimy manner be liable for or subject to the
debts, contracts, liabilities or torts of the Persatitled to such benefits. Awards shall not Hd,smssigned, transferred, pledged or otherwise
encumbered by the person to whom they are graetidr voluntarily or by operation of law, exceptwill or the laws of descent and
distribution or pursuant to a qualified domestiatiens order, and, during the life of the Holdghall be exercisable only by the Holder;
provided, however, that the Board may permit ovjate in an Award for the gratuitous transfer of theard by the Holder to or for the benefit
of any immediate family member, family trust or etlentity established for the benefit of the Holded/or an immediate family member
thereof if the Company would be eligible to usecank S-8 under the Securities Act for the registratif the sale of the Common Stock subjec
to such Award to such proposed transferee; provideter, that the Company shall not be requiretettognize any such permitted transfer
until such time as such permitted transferee shalf condition to such transfer, deliver to thenBany a written instrument in form and
substance satisfactory to the Company confirmiag $hich transferee shall be bound by all of theseand conditions of the Award.
References to a Holder, to the extent relevariténcbntext, shall include references to authorizausferees. For the avoidance of doubt,
nothing contained in this Section 10.4 shall bewte: to restrict a transfer to the Company.

10.4Documentation Each Award shall be evidenced in such form (emittelectronic or otherwise) as the Board sha#meine. Each
Award may contain terms and conditions in additimthose set forth in the Plan. Any such documentahay contain (but shall not be
required to contain) such provisions as the Boaehts appropriate to insure that the penalty prawssof Section 4999 of the Code will not
apply to any stock or cash received by the Holdenfthe Company. Any such Agreement may be suppitadeor amended from time to time
as approved by the Board as contemplated by Sebtfid{b).

10.5Designation of BeneficiariesEach person who shall be granted an Award umdePtan may designate a beneficiary or benefia
and may change such designation from time to tiynilihg a written designation of beneficiary orrwdiciaries with the Board on a form to be
prescribed by it, provided that no such designasiuail be effective unless so filed prior to thattheof such person.

10.6 Termination and Amendment

(a) General. Unless the Plan shall theretofore have been tet®dl as hereinafter provided, no Awards may beemader the Plan
on or after the tenth anniversary of the Effecidbate. The Plan may be terminated at any time poitihhe tenth anniversary of the Effective
Date and may, from time to time, be suspendedsmoditinued or modified or amended if such actiaeismed advisable by the Board.

(b) Modification. No termination, modification or amendment of Blan may, without the consent of the person to wham
Award shall theretofore have been granted, malg@aversely affect the rights of such person wétbpect to such Award, except as otherwis
permitted by Section 10.17. No modification, extensrenewal or other change in any Award grantedin the Plan shall be made after the
grant of such Award, unless the same is consistghtthe provisions of the Plan. With the conseinthe Holder, or as otherwise permitted
under Section 10.17, and subject to the terms anditons of the Plan (including Section 10.6(#)g Board may amend outstanding
Agreements with any Holder, including any amendnvamith would (i) accelerate the time or times ataliithe Award may be exercised
and/or (ii) extend the scheduled expiration datthefAward. Without limiting the generality of tifieregoing, the Board may, but solely with
the Holder’s consent unless otherwise providethinAgreement, agree to cancel any Award underldredhd grant a new Award in
substitution therefor, provided that the Award sbstituted shall satisfy all of the requirementshaf Plan as of the date such new Award is
made. Nothing contained in the foregoing provisiohthis Section 10.6(b) shall be construed to pn¢the Board from providing in any
Agreement that the rights of the Holder with respge¢he Award evidenced thereby shall be substutch rules and regulations as the Board
may, subject to the express provisions of the Ridopt from time to time or impair the enforceabitf any such provision.

10.7Government and Other RegulatioriBhe obligation of the Company with respect to Adgashall be subject to all applicable laws,
rules and regulations and such approvals by angrgovental agencies as may be
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required, including the effectiveness of any registn statement required under the SecuritiesofA&933, and the rules and regulations of an
securities exchange or association on which ther@amStock may be listed or quoted. For so longgssaries of Common Stock are
registered under the Exchange Act, the Company sbelits reasonable efforts to comply with anyalegquirements (a) to maintain a
registration statement in effect under the Seagifict of 1933 with respect to all shares of thgliapble series of Common Stock that may be
issued to Holders under the Plan and (b) to fila trmely manner all reports required to be filgdthunder the Exchange Act.

10.8Withholding. The Companyg obligation to deliver shares of Common Stockay gash in respect of any Award under the Plar
be subject to applicable federal, state and I@alithholding requirements. Federal, state andlladgthholding tax due at the time of an
Award, upon the exercise of any Option or SAR asruthe vesting of, or expiration of restrictiondtwiespect to, Restricted Shares or
Restricted Stock Units, as appropriate, may, indiberetion of the Board, be paid in shares ofabglicable series of Common Stock already
owned by the Holder or through the withholding lofes otherwise issuable to such Holder, upon ®rals and conditions (including the
conditions referenced in Section 6.5) as the Behadl determine. If the Holder shall fail to pay,noake arrangements satisfactory to the Boat
for the payment to the Company of, all such fedestalte and local taxes required to be withheltheyCompany, then the Company shall, to
the extent permitted by law, have the right to d¢ditom any payment of any kind otherwise due tchsdolder an amount equal to any fede
state or local taxes of any kind required to bénkdtd by the Company with respect to such Award.

10.9Nonexclusivity of the PlanThe adoption of the Plan by the Board shall motdnstrued as creating any limitations on the pafe
the Board to adopt such other incentive arrangesresnit may deem desirable, including the grantingiock options and the awarding of st
and cash otherwise than under the Plan, and sumhg@ments may be either generally applicable plicgble only in specific cases.

10.10Treatment with Respect to Other Benefit PrograByg acceptance of an Award, unless otherwise gexlin the applicable
Agreement or required by law, each Holder shaliemed to have agreed that such Award is speciahiive compensation that will not be
taken into account, in any manner, as compensatitioonus in determining the amount of any paymenteu any pension, retirement or other
benefit plan, program or policy of the Company iy ubsidiary of the Company. In addition, eachdfierary of a deceased Holder shall be
deemed to have agreed that such Award will notaffee amount of any life insurance coverage, ¥, amovided by the Company on the life
the Holder which is payable to such beneficiaryamahy life insurance plan of the Company or anys8liary of the Company.

10.11Unfunded Plan Neither the Company nor any Subsidiary of the Gany shall be required to segregate any cash oslzamgs of
Common Stock which may at any time be represengedards, and the Plan shall constitute an “unfufig#an of the Company. Except as
provided in Article VIII with respect to Awards &estricted Shares and except as expressly setifioath Agreement, no Holder shall have
voting or other rights with respect to the shafeS@mmon Stock covered by an Award prior to theveey of such shares. Neither the
Company nor any Subsidiary of the Company shalkioy provisions of the Plan, be deemed to be tegusf any shares of Common Stock or
any other property, and the liabilities of the C@mp to any Holder pursuant to the Plan shall bedthad a debtor pursuant to such contract
obligations as are created by or pursuant to tae,Rind the rights of any Holder under the Plali bedimited to those of a general creditor of
the Company. In its sole discretion, the Board @uathorize the creation of trusts or other arrangesi® meet the obligations of the Compan)
under the Planprovided, howeverthat the existence of such trusts or other agaramts is consistent with the unfunded statuseoPtln.

10.12Governing Law The Plan shall be governed by, and construeddardance with, the laws of the State of Delaware.

10.13Accounts The delivery of any shares of Common Stock aedotyment of any amount in respect of an Awardl feedor the
account of the Company or the applicable Subsidiathe Company, as the case may be, and any slidlery or payment shall not be made
until the recipient shall have paid or made sattsfiy arrangements for the payment of any applealithholding taxes as provided in
Section 10.8.
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10.14Legends Each certificate evidencing shares of CommonlSsoibject to an Award shall bear such legendsa8tard deems
necessary or appropriate to reflect or refer totanys, conditions or restrictions of the Award laggble to such shares, including any to the
effect that the shares represented thereby malgendisposed of unless the Company has receivegiamo of counsel, acceptable to the
Company, that such disposition will not violate degteral or state securities laws.

10.15Company’s RightsThe grant of Awards pursuant to the Plan shdllafifiect in any way the right or power of the Comyp&o make
reclassifications, reorganizations or other chamjes to its capital or business structure or terge, consolidate, liquidate, sell or otherwise
dispose of all or any part of its business or asset

”ou

10.16Interpretation. The words ‘include,” “ includes,
each case to be followed by the words “without tatibn.”

included” and “ including " to the extent used in the Plan shall be deemed i

10.17Compliance with Section 409A of the Cdgarcept as provided in individual Award agreemenisally or by amendment, if and to
the extent (i) any portion of any payment, comp&asar other benefit provided to a Holder pursuanthe Plan in connection with his or her
employment termination constitutes “nonqualifiedetleed compensation” within the meaning of Secd08A of the Code and (ii) the Holder
is a specified employee as defined in Section 489&}(B)(i) of the Code, in each case as determinethe Company in accordance with its
procedures, by which determinations the Holdemw(igh accepting the Award) agrees that he or sheund, such portion of the payment,
compensation or other benefit shall not be paidfgethe day that is six months plus one day dfteidate of “separation from service” (as
determined under Section 409A of the Code) (thietv Payment Daté ), except as Section 409A of the Code may then ijpefime aggregate
of any payments that otherwise would have beentpaide Holder during the period between the daseparation from service and the New
Payment Date shall be paid to the Holder in a lsonp on such New Payment Date, and any remainingn@iatg will be paid on their original
schedule.

The Company makes no representations or warractglaall have no liability to the Holder or any atiperson if any provisions of
or payments, compensation or other benefits urdePtan are determined to constitute nonqualifeférded compensation subject to
Section 409A of the Code but do not to satisfydbmeditions of that section.

10.18Limitations on Liability. Notwithstanding any other provisions of the Plamjndividual acting as a director, officer, enysde or
agent of the Company will be liable to any Holdermer Holder, spouse, beneficiary, or any othesqe for any claim, loss, liability, or
expense incurred in connection with the Plan, niirsich individual be personally liable with regpéo the Plan because of any contract or
other instrument he or she executes in his or fgadty as a director, officer, employee or agéthe® Company. The Company will indemn
and hold harmless each director, officer, emplayeagent of the Company to whom any duty or powkating to the administration or
interpretation of the Plan has been or will be galed, against any cost or expense (includingrays’ fees) or liability (including any sum
paid in settlement of a claim with the Board’s apyad) arising out of any act or omission to actaaming the Plan unless arising out of such
person’s own fraud or bad faith.
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DISCOVERY COMMUNICATIONS, INC. For Withhold For All  To withhold authority to vote for any individual minee(s), marl
All All Except “.For All Except” and write the number(s) of the niore(s) on the
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” line below.
PROPOSALS 1, 2 AND 3“AGAINST” PROPOSAL 4.
Vote On Directors O O O
1. ELECTION OF DIRECTOR

Nominees
01) Robert R. Bec
02) J. David Warg:

Vote On Proposals

Ratification of the appointment of PricewhseCoopers LLP as Discovery Communications'sliredependent registered public accounting firmtfe fiscal

year ending December 31, 20:

Approval of the Discovery Communications;.I12005 No-Employee Director Incentive Plan, as ament

A Stockholder proposal requesting the BadrDirectors to report on plans to increase diveeggesentation on the Boa

By the proxy holders, in their discretioppn such other matters that may properly come befeg meeting or any adjournment or adjournmeretett.

The shares represented by this proxy, when propedyguted, will be voted in the manner directeaimeby the undersigned Stockholderlf no direction is made,
this proxy will be voted FOR proposals 1, 2 AND 3and AGAINST proposal 4.If any other matters properly come before the megtihe persons named in this
proxy will vote in their discretior

Please sign your name exactly as it appears hevdloan signing as attorney, execut
administrator, trustee or guardian, please add items such. When signing as joint tenants, all
parties in the joint tenancy must sign. If a sigisea corporation, please sign in full corporate
name by duly authorized officer.

For Against Abstain

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners)

O O O

O O O

O O O
Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repert@ailable at www.proxyvote.com.

M89155-P5879%6464¢

DISCOVERY COMMUNICATIONS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS ANNUAL
MEETING OF STOCKHOLDERS
MAY 20, 2015

The stockholder(s) hereby appoint(s) Bruce L. Casligind Eugenia Collis, or either of them, as pesxieach with the power to appoint
his or her substitute, and hereby authorize(s) eatliem to represent and to vote, as designatedeoreverse side of this ballot, all of thd
shares of Series A Common Stock or Series B Confatock of Discovery Communications, Inc. that treckholder(s) is/are entitled to
vote at the Annual Meeting of Stockholders to blel la¢ 10:00 a.m., Eastern Time, on May 20, 201Ristovery’s offices located at One
Discovery Place, Silver Spring, Maryland 20910, ang adjournment or postponement thereof. Diresttorthe Annual Meeting are
available by contacting us at investor_relationss@aliery.com or at 240-662-2000.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE STOCKHOLDER(S). IF NO
SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR THE
BOARD OF DIRECTORS LISTED ON THE REVERSE SIDE AND FOR PROPOSALS 2 AND 3, AND AGAINST PROPOSAL 4.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY
ENVELOPE

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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. VOTE BY INTERNET - www.proxyvote.com
‘5) | Scove ry Use the Internet to transmit your voting instrusti@nd for electronic delivery of
COMMUNICATIONS information up until 11:59 P.M. Eastern Time thg th@fore the cut-off date or meeting
date. Have your proxy card in hand when you adtesa/eb site and follow the instructic
to obtain your records and to create an electrestitig instruction form.
DISCOVERY COMMUNICATIONS, INC.

ONE DISCOVERY PLACE ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

SILVER SPRING, MD 2091( If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy stegats, proxy cards and annual reports
electronically via email or the Internet. To sign up for electronicidety, please follow th
instructions above to vote using the Internet ariten prompted, indicate that you agree to
receive or access proxy materials electronicallpiore years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood, |
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: M891¢-P5879!-264648 KEEP THISROON FOR YOUR RECORD:!

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

DISCOVERY COMMUNICATIONS, INC. For Withhold For All  To withhold authority to vote for any individual minee(s), marl
All All Except “For All Except” and write the number(s) of the nioiee(s) on the
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” line below.
PROPOSALS 1, 2 AND 3, “AGAINST” PROPOSAL 4.
Vote On Directors O [} O

1. ELECTION OF DIRECTOR
Nominees
01) S. Decker Anstrot
02) Robert J. Miroi
03) Steven A. Mirot

Vote On Proposals For Against Abstain

2. Ratification of the appointment of Pricewht®useCoopers LLP as Discovery Communications sliredependent registered public accounting firmtfe fiscal

year ending December 31, 20: O O O
3. Approval of the Discovery Communications;.I18005 No-Employee Director Incentive Plan, as ament O O O
4. A Stockholder proposal requesting the Badmirectors to report on plans to increase diveeggesentation on the Boa O O O

5. By the proxy holders, in their discretiopon such other matters that may properly come befa meeting or any adjournment or adjournmermetf.

The shares represented by this proxy, when propedguted, will be voted in the manner directecimeby the undersigned Stockholderlf no direction is made,
this proxy will be voted FOR proposals 1, 2 AND 3and AGAINST proposal 4.If any other matters properly come before the megtihe persons named in this
proxy will vote in their discretior

Please sign your name exactly as it appears hevdloan signing as attorney, execut
administrator, trustee or guardian, please add fit@@s such. When signing as joint tenants, all
parties in the joint tenancy must sign. If a sigisea corporation, please sign in full corporate
name by duly authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Repert@ailable at www.proxyvote.com.

M89157-P5879%6464¢

DISCOVERY COMMUNICATIONS, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS ANNUAL
MEETING OF STOCKHOLDERS
MAY 20, 2015

The stockholder(s) hereby appoint(s) Bruce L. Casligind Eugenia Collis, or either of them, as pesxieach with the power to appoint
his or her substitute, and hereby authorize(s) eatliem to represent and to vote, as designatedeoreverse side of this ballot, all of thd
shares of Series A Preferred Stock of Discovery @anications, Inc. that the stockholder(s) is/artitled to vote at the Annual Meeting
of Stockholders to be held at 10:00 a.m., East@meJon May 20, 2015, at Discovery’s offices lochtd One Discovery Place, Silver
Spring, Maryland 20910, and any adjournment orgmsment thereof. Directions to the Annual Meeting available by contacting us a
investor_relations@discovery.com or at 240-662-2000

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE STOCKHOLDER(S). IF NO
SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR THE
BOARD OF DIRECTORS LISTED ON THE REVERSE SIDE AND FOR PROPOSALS 2 AND 3, AND AGAINST PROPOSAL 4.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY
ENVELOPE

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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COMMUNICATIONS THE ENCLOSED MATERIALS HAVE BEEN SENT TO YOU FOR
INFORMATIONAL PURPOSES ONLY

DISCOVERY COMMUNICATIONS, INC.

DISCOVERY COMMUNICATIONS, INC.
ONE DISCOVERY PLACE
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THE ENCLOSED MATERIALS HAVE BEEN SENT TO
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