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April 6, 2015

Dear Stockholders,

You are cordially invited to attend our annual meeting of stockholders at 10:00 a.m. on Wednesday, May 20, 2015 at our corporate headquarters
at One Discovery Place, Silver Spring, Maryland 20910.

If you hold shares of Series A or Series B common stock or Series A convertible preferred stock, you will be asked to vote on a number of
important matters, which are listed in the Notice of Annual Meeting of Stockholders (the �Notice�). The Board of Directors recommends a vote
FOR proposals 1, 2 and 3, and AGAINST proposal 4 in this notice.

Your vote is very important, regardless of the number of shares you own. Whether or not you plan to attend the Annual Meeting, please vote
as soon as possible to make sure that your shares are represented.

Thank you for your continued support and interest in our company, and I look forward to seeing you at the Annual Meeting.

Sincerely,

Robert J. Miron

Chairman of the Board

Discovery Communications, Inc.
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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 notice is hereby given of, the 2015 Annual Meeting of Stockholders of Discovery Communications, Inc.
to be held at our offices at One Discovery Place, Silver Spring, Maryland, on Wednesday, May 20, 2015 at 10:00 a.m., local time, for the
following purposes:

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

2. To vote upon a proposal to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2015.

3. To approve the Discovery Communications, Inc. 2005 Non-Employee Director Incentive Plan, as amended.

4. To vote upon a Stockholder proposal requesting the Board of Directors to prepare a report on plans to increase diverse representation on the
Board.

The stockholders will also act on any other business that may properly come before the Annual Meeting or adjournments thereof.

The close of business on March 26, 2015 was the record date for determining the holders of shares of our Series A and Series B common stock
and Series A convertible preferred stock entitled to notice of and to vote at the Annual Meeting and any adjournment thereof. For a period of at
least ten days prior to the Annual Meeting, a complete list of stockholders entitled to vote at the Annual Meeting will be open to the examination
of any stockholder during ordinary business hours at our corporate headquarters located at One Discovery Place, Silver Spring, Maryland.

By Order of the Board of Directors,

Stephanie D. Marks

Corporate Secretary

April 6, 2015
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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 of Directors is soliciting your vote on proposals being submitted for consideration at our
Annual Meeting of Stockholders to be held on May 20, 2015.

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

A:    In accordance with the SEC�s proxy delivery rules, we intend to commence distribution on or about April 6, 2015 of a notice (the �Notice of
Internet Availability of Proxy Materials�) indicating that this Notice of 2015 Annual Meeting of Stockholders and Proxy Statement, our Annual
Report to Stockholders and our Annual Report on Form 10-K will be made available at www.proxyvote.com. This website will also provide
holders of our Series A and Series B common stock and Series A convertible preferred stock (�Series A preferred stock�) with instructions on how
to vote their shares. The Notice of Internet Availability of Proxy Materials also indicates how to request printed copies of these materials,
including, for holders of Series A and Series B common stock and Series A preferred stock, the proxy card or voting instruction card.

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

A:    The principal business of the meeting will be the following matters:

� the election of two Class I directors by the holders of our Series A common stock and Series B common stock, voting together as a
single class, and the election of three preferred stock directors by the holders of our Series A preferred stock, voting separately as a
class;

� the ratification of the appointment of PricewaterhouseCoopers LLP (�PwC�) to serve as our independent registered public accounting
firm for the fiscal year ending December 31, 2015;

� the approval of the 2005 Non-Employee Director Incentive Plan, as amended; and

� the consideration of a Stockholder proposal requesting the Board of Directors to prepare a report on plans to increase diverse
representation on the Board, if properly presented.

We will also transact such other business as may properly be presented at the Annual Meeting or at any postponements or adjournments thereof.
However, we are not aware of any other matters 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 was the record date for determining the holders of our Series A and Series B common stock and
Series A preferred stock entitled to notice of, and to vote at, the Annual Meeting and any adjournment thereof. The Notice of Internet
Availability of Proxy Materials received by the holders of our Series A and Series B common stock and Series A preferred stock will explain
how they may vote their shares. Holders of our non-voting Series C common stock and Series C convertible preferred stock (�Series C preferred
stock�) may access and receive this proxy statement and related materials but are not entitled to vote at the Annual Meeting or any adjournment
thereof.
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Q:    How many shares can vote at the Annual Meeting and how many votes does each share have?

A:    As of March 26, 2015, we had outstanding 149,128,680 shares of Series A common stock, with each of those shares being entitled to one
vote, 6,542,457 shares of Series B common stock, with each of those shares being entitled to ten votes, and 278,088,849 shares of Series C
common stock, which are not entitled to vote. We also had outstanding 71,107,312 shares of Series A preferred stock, with each of those shares
being entitled to one vote, and 40,231,977 shares of Series C preferred stock, which are not entitled to vote.

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

A:    With respect to Proposal 1, the presence, in person or by properly executed proxy, of the holders of a majority of the total voting power of
the outstanding shares of (a) the Series A common stock and Series B common stock, voting together as a single class, entitled to a separate vote
on the election of two Class I directors at the Annual Meeting will constitute a quorum for purposes of this class vote and (b) the Series A
preferred stock entitled to a separate class vote on three preferred stock directors at the Annual Meeting will constitute a quorum for purposes of
this class vote. The presence, in person or by properly executed proxy, of the holders of a majority in voting power of the Series A common
stock, Series B common stock and Series A preferred stock, with the preferred stock considered on an as-converted to common stock basis,
voting together as a single class, will constitute a quorum for the combined class votes on Proposals 2, 3 and 4.

If a quorum is not present, the meeting will be adjourned until a quorum is obtained. Abstentions and broker non-votes (where a broker or
nominee does not exercise discretionary authority to vote on a proposal) will be treated as present for purposes of determining the presence of a
quorum.

Q:    What vote is required to elect directors?

A:    With respect to Proposal 1, two directors are to be elected by the holders of our Series A common stock and Series B common stock, voting
together as a single class, and three directors are to be elected by the holders of our Series A preferred stock, voting separately as a class. In each
separate class vote, the directors will be elected if they receive a plurality of the votes cast by the holders of the outstanding shares of Series A
common stock and Series B common stock, voting together, or the Series A preferred stock, as applicable, present in person or by proxy and
entitled to vote.

� If you submitted a proxy card on which you indicated that you abstain from voting, it will have no effect on the election of directors;
and

� Broker non-votes will not be counted as votes cast and therefore will have no effect on the election of directors.
Q:    What vote is required to ratify the appointment of the independent registered public accounting firm?

A:    The affirmative vote of a majority of the votes cast by the holders of the outstanding Series A common stock, Series B common stock and
Series A preferred stock, voting as a single class, present in person or by proxy and entitled to vote, is required to ratify Proposal 2.

� If you submit a proxy card on which you indicate that you abstain from voting, your abstention will not count as a vote �FOR� or
�AGAINST� this proposal and will have no effect on the outcome of the ratification of the appointment of the independent registered
public accounting firm; and

� Broker non-votes will not be counted as votes cast and therefore will have no effect on the ratification proposal.

2
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Q:    What vote is required to approve the 2005 Non-Employee Director Incentive Plan, as amended?

A:    The affirmative vote of a majority of the votes cast by the holders of the outstanding Series A common stock, Series B common stock and
Series A preferred stock, voting as a single class, present in person or by proxy and entitled to vote, is required to approve Proposal 3.

� If you submit a proxy card on which you indicate that you abstain from voting, your abstention will not count as a vote �FOR� or
�AGAINST� this proposal and will have no effect on the outcome of the approval of the 2005 Non-Employee Director Incentive Plan;
and

� Broker non-votes will not be counted as votes cast and therefore will have no effect on the 2005 Non-Employee Director Incentive
Plan proposal.

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

A:    If properly presented at the Annual Meeting, the affirmative vote of a majority of the votes cast by the holders of the outstanding Series A
common stock, Series B common stock and Series A preferred stock, voting as a single class, present in person or by proxy and entitled to vote,
is required to approve Proposal 4.

� If you submit a proxy card on which you indicate that you abstain from voting, your abstention will not count as a vote �FOR� or
�AGAINST� this proposal and will have no effect on the outcome of the approval of the Stockholder proposal; and

� Broker non-votes will not be counted as votes cast and therefore will have no effect on the Stockholder proposal.
Q:    How can I vote my shares at the Annual Meeting?

A:    If you are a holder of Series A or Series B common stock or Series A preferred stock as of the record date, telephone and Internet voting is
available 24 hours a day through 11:59 p.m. (Eastern Time) on May 19, 2015. If you are located in the United States or Canada and are a
stockholder of record, you can vote your shares by calling toll-free 1-800-690-6903. Whether you are a stockholder of record or a beneficial
owner, you can also vote your shares on the Internet at www.proxyvote.com.

Both the telephone and Internet voting systems have easy to follow instructions on how you may vote your shares and allow you to confirm that
the system has properly recorded your vote. If you are voting your shares by telephone or Internet, you should have on hand when you call or
access the website, as applicable, the Notice of Internet Availability of Proxy Materials, the proxy card or voting instruction card (for those
holders who have received, by request, a hard copy of the proxy card or voting instruction card). If you 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 of the proxy card or voting instruction card and wish to submit your proxy by mail, you must
complete, sign and date the proxy card or voting instruction card and return it in the envelope provided so that it is received prior to the Annual
Meeting.

Properly completed proxies will be voted as you direct. Properly executed proxies that do not contain voting instructions will be voted �FOR�
Proposals 1, 2 and 3, and �AGAINST� Proposal 4.

While we encourage holders of Series A and Series B common stock and Series A preferred stock to vote by proxy, you also have the option of
voting your shares of Series A and Series B common stock and Series A preferred stock in person at the Annual Meeting. If your shares of
Series A or Series B common stock or Series A preferred stock are registered directly in your name with our transfer agent, you are considered
the stockholder of record with respect to such shares of stock and you have the right to attend the Annual Meeting and vote in person, subject to
compliance with the procedures described below. If your shares of Series A or Series B common stock or Series A preferred stock are held in a
brokerage account or by a bank or other nominee, you are
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the beneficial owner of such shares. As such, in order to vote in person, you must obtain and present at the time of admission a properly
executed proxy from the stockholder of record (i.e., your broker, bank or other nominee) giving you the right to vote the shares of Series A or
Series B common stock or Series A preferred stock.

Q:    If my Discovery shares are held in �street name� 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 and do not give instructions to your broker, bank or other nominee, the broker, bank or other nominee
will be able to vote your shares with respect to �discretionary items� but will not be able to vote your shares with respect to �non-discretionary
items� and your shares will be treated as �broker non-votes.� �Broker non-votes� are shares that are held in street name by a bank, broker or other
nominee that indicates on its proxy that it does not have discretionary authority to vote on a particular matter. The ratification proposal is a
�discretionary item� and the election of directors proposal, the Director Incentive Plan proposal, and the Stockholder proposal are
�non-discretionary items.� Accordingly, if you hold your shares in street name and do not provide voting instructions to your broker, bank or other
nominee, your shares may, in the discretion of the broker, bank or other nominee, be voted on the ratification proposal. If you hold your shares
in street name and do not provide voting instructions to your broker, bank or other nominee, your shares will NOT be voted on the
election of directors proposal, the Director Incentive Plan proposal or the Stockholder proposal.

Q:    May I change or revoke my vote after returning a proxy card or voting by telephone or over the Internet?

A:    Yes. Before your proxy is voted at the Annual Meeting, you may change or revoke your vote on the proposals by telephone or over the
Internet (if you originally voted by telephone or over the Internet), by voting in person at the Annual Meeting or by delivering a signed proxy
revocation or a new signed proxy with a later date to: Discovery Communications, Inc., c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

Any signed proxy revocation or new signed proxy must be received before the start of the Annual Meeting. Your attendance at the Annual
Meeting will not, by itself, revoke your proxy.

If your shares are held in an account by a broker, bank or other nominee whom you previously contacted with voting instructions, you should
contact your broker, bank or other nominee to change your vote.

Q:    How do I obtain admission to the Annual Meeting?

A:    Stockholders of record on the record date will be admitted to the Annual Meeting with photo identification and proof of stock ownership,
such as the Notice of Internet Availability of Proxy Materials. If you hold Discovery stock in street name, you must bring a copy of an account
statement reflecting your stock ownership as of the record date. If you plan to attend as the proxy of a stockholder, you must present valid proof
of proxy. Cameras, recording devices and other electronic devices are not permitted at the Annual Meeting.

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

A:    We will pay the cost of solicitation of proxies, including the preparation, website posting, printing and delivery of the Notice of Internet
Availability of Proxy Materials, proxy statement and related materials. We will furnish copies of these materials to banks, brokers, fiduciaries,
custodians and other nominees that hold shares on behalf of beneficial owners so that they may forward the materials to beneficial owners.

4
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CORPORATE GOVERNANCE

The corporate governance practices of Discovery Communications, Inc. (�us,� �we,� the �Company� or �Discovery�) are established and monitored by
our Board of Directors. The Board regularly assesses Discovery�s governance policies in light of legal requirements and governance best
practices.

Corporate Governance Guidelines

Discovery�s corporate governance practices are embodied in a formal document that has been approved by our Board of Directors. These
corporate governance guidelines (the �Guidelines�) are posted on our website at www.discoverycommunications.com. These guidelines, which
provide a framework for the conduct of the Board�s business, provide that:

� the Board�s responsibility is to oversee the management of Discovery and to help ensure that the interests of the stockholders are
served;

� a majority of the members of the Board shall be independent directors;

� the independent directors meet at least twice a year in executive session;

� directors have unimpeded access to senior management and, as necessary and appropriate, independent advisors;

� all directors are encouraged to participate in continuing director education on an ongoing basis; and

� the Board and its committees will conduct self-evaluations to determine whether they are functioning effectively.
The Board periodically reviews the Guidelines and most recently updated them in March 2012. Printed copies of our Guidelines are available to
any stockholder upon request to the Corporate Secretary, at the address specified below under ��Stockholder Communication with Directors.�

Director Independence

It is our policy that a majority of the members of our Board of Directors be independent. For a director to be deemed independent, a director
must be independent as determined under Rule 5605(a)(2) of the Nasdaq Marketplace Rules and, in the Board of Directors� judgment, the
director must not have a relationship with Discovery that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director.

Nasdaq Marketplace Rules require that, subject to specified exceptions, (i) each member of a listed company�s audit, compensation and
nominating and governance committees be independent, (ii) audit committee members also satisfy independence criteria set forth in Rule 10A-3
under the Securities Exchange Act of 1934, as amended (the �Exchange Act�) and (iii) compensation committee members also satisfy
independence criteria set forth in Rule 5605(d)(2)(A) of the Nasdaq Marketplace Rules. Discovery�s Board of Directors has determined that S.
Decker Anstrom, Robert R. Beck, Robert R. Bennett, Paul A. Gould, John C. Malone, Robert J. Miron, Steven A. Miron, M. LaVoy Robison
and J. David Wargo are independent directors.

In order to be considered to be independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not, other
than in his or her capacity as a member of the audit committee, the Board of Directors, or any other board committee: (1) accept any consulting,
advisory, or other compensatory fee from the listed company, other than for board service; or (2) be an affiliated person of the listed company.
Discovery�s Board of Directors has determined that S. Decker Anstrom, M. LaVoy Robison and J. David Wargo are independent for purposes of
Rule 10A-3.
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In order to be considered to be independent for purposes of Rule 5605(d)(2)(A), a member of a compensation committee of a listed company
may not, other than in his or her capacity as a member of the compensation committee, the Board of Directors or any other board committee:
(1) accept any consulting, advisory, or other compensatory fee from the listed company, other than for board service; or (2) be an affiliated
person of the listed company. Discovery�s Board of Directors has determined that Robert R. Beck, 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 roles of Chief Executive Officer and Chairman of the Board in recognition of the differences between
the two roles. The CEO is responsible for setting Discovery�s strategic direction, providing leadership and driving the performance of the
Company, while the Chairman of the Board provides guidance to the CEO, sets the agenda for Board meetings and presides over meetings of the
full Board. In light of the industry experience and management expertise of Robert Miron, our Chairman, and the dynamic leadership of David
Zaslav, our CEO, the Board feels that this structure is appropriate for Discovery.

Code of Ethics

We have a Code of Ethics (the �Code�) that is applicable to all of our directors, officers and employees. The Board approved the original Code in
September 2008 and adopted a revised Code on April 25, 2012. The Code is available, and any amendments or waivers that would be required to
be disclosed are posted, on our website at www.discoverycommunications.com. Printed copies of the Code are also available upon request to the
Corporate Secretary at the address specified below, under ��Stockholder Communication with Directors.�

Committees of the Board of Directors

Audit Committee

The Board of Directors has established an Audit Committee, whose members are Messrs. Robison (Chair), Anstrom and Wargo. The Board of
Directors has determined that M. LaVoy Robison is an �Audit Committee Financial Expert� as defined under SEC rules. The Audit Committee
reviews and monitors the corporate financial reporting and the internal and external audits of Discovery. The committee�s functions include,
among other things:

� appointing or replacing our independent registered public accounting firm;

� reviewing and approving in advance the scope of, and fees for, our annual audit and reviewing the results of our audits with our
independent registered public accounting firm;

� reviewing and approving in advance the scope of, and the fees for, non-audit services of our independent registered public
accounting firm;

� reviewing our audited financial statements with our management and independent registered public accounting firm and making
recommendations regarding inclusion of such audited financial statements in certain of our public filings;

� overseeing the performance of services by our independent registered public accounting firm, including holding quarterly meetings
to review the quarterly reports of our independent registered public accounting firm; discussing with our independent registered
public accounting firm issues regarding the ability of our independent registered public accounting firm to perform such services;
obtaining, annually, a letter from our independent registered public accounting firm addressing internal controls; reviewing with our
independent registered public accounting firm any audit-related problems or difficulties and the response of our management; and
addressing other general oversight issues;
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� overseeing the implementation and maintenance of an internal audit function; periodically reviewing the results and findings of the
internal audit function; and coordinating with management to ensure that the issues associated with such results and findings are
addressed;

� reviewing and overseeing compliance with, and establishing procedures for, the treatment of alleged violations of the Code; and

� preparing the Audit Committee report required by SEC rules, which is included on page 20 of this proxy statement.
The Board of Directors has adopted a written charter for the Audit Committee, which is available on our website at
www.discoverycommunications.com.

Compensation Committee

The Board of Directors has established a Compensation Committee, whose members are Messrs. R. Miron (Chair), Beck and Gould. The
committee�s functions include, among other things:

� reviewing and approving corporate goals and objectives relevant to our CEO�s compensation;

� evaluating our CEO;

� determining our CEO�s compensation;

� reviewing and approving the compensation of our other executive officers and certain other executives;

� reviewing and making recommendations on stock compensation arrangements for all employees;

� reviewing and making recommendations to the Board for compensation of non-employee directors for their service on the Board and
its committees;

� overseeing the structure of employee benefit programs and other compensation programs;

� reviewing and discussing annually with management our �Compensation Discussion and Analysis,� which is included beginning on
page 30 of this proxy statement; and

� preparing the Compensation Committee report required by SEC rules, which is included on page 29 of this proxy statement.
The Compensation Committee reviews all forms of compensation provided to our executive officers and has approved the same, with the
exception of some equity awards and awards under the Discovery Communications, Inc. 2005 Incentive Plan (the �2005 Stock Plan�), which prior
to 2012 were approved by the Equity Compensation Subcommittee, consisting of Messrs. Beck and Gould.

The Board of Directors has adopted a written charter for the Compensation Committee, which is available on Discovery�s website at
www.discoverycommunications.com.
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The processes and procedures followed by our Compensation Committee in considering and determining executive compensation, including the
use of consultants and other outside advisors, are described below in �Compensation Discussion and Analysis.�

Compensation Committee Interlocks and Insider Participation

No member of Discovery�s Compensation Committee is a current or former officer or, during 2014 was an employee, of Discovery or any of its
subsidiaries. None of Discovery�s executive officers has served as a director or member of the compensation committee (or other committee
serving an equivalent function) of any other entity whose executive officers served as one of our directors or a member of the Compensation
Committee.
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Nominating and Corporate Governance Committee

The Discovery Board of Directors has established a Nominating and Corporate Governance Committee, whose members are Messrs. Wargo
(Chair), Gould, S. Miron and Robison. In considering whether to recommend any candidate for inclusion in the Board�s slate of recommended
director nominees, including candidates recommended by stockholders, the Nominating and Corporate Governance Committee will apply the
criteria set forth in our Guidelines. These criteria include the candidate�s integrity, business acumen, experience, commitment, diligence, conflicts
of interest, diversity of background and the ability to act in the interests of all stockholders. Our Guidelines specify that the backgrounds and
qualifications of the directors considered as a group should provide a significant breadth of experience, knowledge and abilities that will assist
the Board in fulfilling its responsibilities. The Nominating and Corporate Governance Committee does not assign specific weights to particular
criteria, and no particular criterion is necessarily applicable to all prospective nominees. The Nominating and Corporate Governance Committee
does not have a formal policy with respect to diversity; however, the Board and the Nominating and Corporate Governance Committee believe
that it is essential that the Board members represent diverse viewpoints.

The Nominating and Corporate Governance Committee�s primary functions are:

� to oversee corporate governance matters generally, including reviewing and recommending changes in our Guidelines, and the
independence standards and qualifications for Board membership set forth in the Guidelines;

� to oversee the annual evaluation of the performance of the Board and each of its other committees;

� to identify individuals qualified to be members of the Board and to recommend Board nominees;

� to review and make recommendations concerning the independence of Board members;

� to review and approve related person transactions;

� to review the membership qualifications of Board members under the Guidelines; and

� to review and make recommendations concerning membership on Board committees and on committee structure and responsibilities.
Discovery�s Board of Directors has adopted a written charter for the Nominating and Corporate Governance Committee, which is available on
Discovery�s website at www.discoverycommunications.com.

Executive Committee

The primary function of the Executive Committee is to exercise powers of the Board on matters of an urgent nature that arise between regularly
scheduled Board meetings, subject to certain limitations. For example, the Executive Committee may not exercise the Board�s powers to approve
matters that must be submitted to the stockholders for their approval, appoint directors or officers, amend our Certificate of Incorporation or
Bylaws or approve offerings of our capital stock. The members of the Executive Committee are Messrs. R. Miron (Chair), Bennett, Malone and
Zaslav.

Other Committees

The Board, by resolution, may from time to time establish certain other committees of the Board, consisting of one or more of the directors of
Discovery. Any committee so established will have the powers delegated to it by resolution of the Board, subject to applicable law.

Board Role in Risk Oversight
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The Board has an active role, as a whole and at the committee level, in overseeing management of Discovery�s risks. The Board regularly
reviews information regarding our credit, liquidity and operations, as well as the risks associated with each. The Company�s Compensation
Committee is responsible for overseeing the
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management of risks relating to our incentive compensation plans and arrangements. The Audit Committee oversees management of financial
reporting risks. The Nominating and Corporate Governance Committee manages risks associated with the independence of the Board of
Directors and potential conflicts of interest. While each committee is responsible for evaluating certain risks and overseeing the management of
such risks, the entire Board is regularly informed through committee reports and management presentations to the full Board about such risks.

Board Meetings

During 2014, there were 13 meetings of Discovery�s Board of Directors, 20 meetings of Discovery�s Compensation Committee, four meetings of
Discovery�s Audit Committee, three meetings of Discovery�s Nominating and Corporate Governance Committee and no meetings of Discovery�s
Executive Committee.

Director Attendance at Board and Annual Meetings

In 2014, each director of Discovery attended at least 75% of the aggregate of the number of Board meetings and the number of meetings held by
all committees on which he served, except Robert Bennett, who attended 54% of the Board meetings. Discovery�s Board of Directors encourages
all members of the Board to attend each annual meeting of the Company�s stockholders. All directors attended Discovery�s last annual meeting in
May 2014, in person.

Director Nomination Process

Under its charter, the Nominating and Corporate Governance Committee is responsible for recommending to the Board the slate of nominees to
be proposed for election by the Series A and Series B common stockholders at our annual meeting and for reviewing proposals for nominations
from stockholders that are submitted in accordance with the procedures summarized below.

The Nominating and Corporate Governance Committee has the authority to employ a variety of methods for identifying and evaluating potential
Board nominees. Candidates for vacancies on the Board may come to the attention of the committee through several different means, including
recommendations from Board members, senior management, professional search firms, stockholder nominations and other sources.

The Nominating and Corporate Governance Committee considers all nominations submitted by stockholders that meet the eligibility
requirements outlined in our Bylaws. As required by our Bylaws, stockholder nominations of candidates for election as directors must be
submitted in writing to the Corporate Secretary, Discovery Communications, Inc., One Discovery Place, Silver Spring, Maryland 20910, no later
than the close of business on the 60th day nor earlier than the 90th day prior to the anniversary of the preceding year�s annual meeting. The
deadline for stockholder nominations of candidates for election as directors was March 17, 2015. We have not received any stockholder
nominations of candidates for election as directors for the Annual Meeting. For information on what must be included in the written notice to
nominate a candidate for election at the next annual meeting of stockholders, see �Stockholder Proposals� below.

In considering whether to recommend any particular candidate for inclusion in the Board�s slate of director nominees, the Nominating and
Corporate Governance Committee applies the criteria set forth in our Guidelines. Under these criteria, a candidate:

� should have a reputation for integrity, honesty and adherence to high ethical standards;

� should have demonstrated business acumen, experience and ability to exercise sound judgment in matters that relate to the current
and long-term objectives of the Company and should be willing and able to contribute positively to the decision-making process of
the Company;

� should have a commitment to understand the Company and its industry and to regularly attend and participate in meetings of the
Board and its committees;
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� should have an understanding of the sometimes conflicting interests of the various constituencies of the Company, which include
stockholders, employees, customers, governmental units, creditors and the general public, and should act in the interests of all
stockholders; and

� shall not have, nor appear to have, a conflict of interest that would impair the nominee�s ability to represent the interests of all the
Company�s stockholders and to fulfill the responsibilities of a director.

The Guidelines also provide that directors shall be selected on the basis of talent and experience and that diversity of background, including
diversity of gender, race, ethnic or geographic origin, age, and experience in business, government and education and in media, entertainment
and other areas relevant to the Company�s activities are factors in the selection process.

The Nominating and Corporate Governance Committee does not assign specific weights to particular criteria and no particular criterion is a
prerequisite for each prospective nominee. In selecting candidates for election to the Board, the Board also considers a director�s independence.
These independence standards incorporate the independence standards set forth in the Corporate Governance Rules of Nasdaq. Stockholder
nominees for election to the Board will be evaluated by the Nominating and Corporate Governance Committee based on the criteria specified
above and using the same process as a nominee recommended by the Board or management.

Stockholder Communication with Directors

Discovery�s stockholders may send communications to Discovery�s Board of Directors or to individual directors by mail addressed to the Board
of Directors or to an individual director c/o Discovery Communications, Inc., One Discovery Place, Silver Spring, Maryland 20910. All
communications from stockholders will be forwarded to Discovery�s directors on a timely basis.
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BOARD COMPENSATION

The Compensation Committee reviews compensation for our non-employee directors. The components of our non-employee director
compensation are cash fees and equity awards. The Board believes that appropriate compensation levels help attract and retain superior
candidates for Board service and that director compensation should be weighted toward equity-based compensation to enhance alignment with
the interests of our stockholders.

We do not have any pension or retirement plans for our non-employee directors. Employee directors do not receive any compensation for their
Board service.

The following table shows the cash and equity compensation levels that were in effect in 2014.

2014 Discovery Non-Employee Director Compensation Levels

Board Service
Cash Compensation
Annual Retainer $ 80,000
Initial and Annual Equity Compensation
Restricted Stock Units $ 57,500
Stock Options $ 57,500

Committee Service Annual Retainers (cash)
Audit Committee $ 20,000
Compensation Committee $ 27,500
Nominating and Corporate Governance Committee $ 10,000
Audit Committee Chair $ 30,000
Compensation Committee Chair $ 37,500
Nominating and Corporate Governance Committee Chair $ 15,000
On December 10, 2014, the Board approved changes to our non-employee director compensation arrangements to reflect the introduction of an
annual retainer for the new non-employee Chairman of the Board position. These changes include the implementation of an annual retainer for
the new non-employee Chairman of the Board position, an increase to annual Board retainer and annual equity grant, and an increase in annual
retainer for Committee Chairs. The new arrangements, shown in the table below, will be effective on May 20, 2015, except for the
implementation of the annual retainer for the new non-employee Chairman of the Board, which was effective as of January 1, 2015.

2015 Discovery Non-Employee Director Compensation Levels

Board Service
Cash Compensation
Annual Retainer $ 90,000
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