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Form SC 13G/A

January 22, 2010
CUSIP NO. 313855108 13G

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. 5)*

Federal Signal Corporation
(Name of Issuer)

Common Stock, par value $1.00 per share
(Title of Class of Securities)

313855108
(CUSIP Number)

December 31, 2009
(Date of Event Which Requires Filing of this Statement)

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

X Rule 13d-1(b)

o Rule 13d-1(c)
o Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1. NAMES OF REPORTING PERSONS.

Franklin Mutual Advisers, LLC

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

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER
(See Item 4)
6. SHARED VOTING POWER
(See Item 4)
7. SOLE DISPOSITIVE POWER
(See Item 4)
8. SHARED DISPOSITIVE POWER
(See Item 4)
9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,742,243



10.

11.

12.
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CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

9.7%

TYPE OF REPORTING PERSON

1A, OO (See Item 4)




CUSIP NO.

Item 1.

(a)

(b)

Item 2.

(a)

(b)

©

()

(e)
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313855108 13G

Name of Issuer

Federal Signal Corporation

Address of Issuer's Principal Executive Offices

1415 West 22nd Street
Oak Brook, IL 60523

Name of Person Filing

Franklin Mutual Advisers, LLC

Address of Principal Business Office or, if none, Residence

101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Citizenship

Delaware

Title of Class of Securities

Common Stock, par value $1.00 per share

CUSIP Number

313855108
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Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing
is a:
(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C.
780).
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C.
78¢).
(d) o Investment company registered under section 8 of the Investment Company Act of 1940
(15 U.S.C 80a -8).

(©) X An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

(f) o An employee benefit plan or endowment fund in accordance with
§240.13d-1(b)(1)(i)(F);

(g) o A parent holding company or control person in accordance with
§240.13d-1(b)(1)(11)(G);

(h) o A savings associations as defined in Section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813);

(1) o A church plan that is excluded from the definition of an investment
company under section 3(c)(14) of the Investment Company Act of 1940 (15
U.S.C. 80a-3);

(G) o Anon-U.S. institution in accordance with §240.13d-1(b)(ii)(J);

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

If filing as a non-U.S. institution in accordance with §240.13d-1(b)(1)(ii)(J), please specify
the type of institution

Item 4. Ownership

The securities reported herein (the Securities ) are beneficially owned by one or more open-end investment companies or
other managed accounts which, pursuant to investment management contracts, are managed by Franklin Mutual
Advisers, LLC ("FMA"), an indirect wholly owned subsidiary of Franklin Resources, Inc. ("FRI"). Such investment

management contracts grant to FMA all investment and voting power over the securities owned by such investment
management clients. Therefore, FMA may be deemed to be, for purposes of Rule 13d-3 under the Act, the beneficial
owner of the Securities.

Beneficial ownership by investment management subsidiaries and other affiliates of FRI is being reported in conformity
with the guidelines articulated by the SEC staff in Release No. 34-39538 (January 12, 1998) relating to organizations,
such as FRI, where related entities exercise voting and investment powers over the securities being reported
independently from each other. The voting and investment powers held by FMA are exercised independently from FRI
(FMA s parent holding company) and from all other investment management subsidiaries of FRI (FRI, its affiliates and
investment management subsidiaries other than FMA are, collectively, FRI affiliates ). Furthermore, internal policies and
procedures of FMA and FRI establish informational barriers that prevent the flow between FMA and the FRI affiliates of
information that relates to the voting and investment powers over the securities owned by their respective investment
management clients. Consequently, FMA and the FRI affiliates report the securities over which they hold investment and
voting power separately from each other for purposes of Section 13 of the Act.

Charles B. Johnson and Rupert H. Johnson, Jr. (the "Principal Shareholders") each own in excess of 10% of the



Edgar Filing: FEDERAL SIGNAL CORP /DE/ - Form SC 13G/A

outstanding common stock of FRI and are the principal stockholders of FRI. However, because FMA exercises voting
and investment powers on behalf of its investment management clients independently of FRI, the Principal
Shareholders, and their respective affiliates, beneficial ownership of the securities being reported by FMA is being
attributed only to FMA. FMA disclaims any pecuniary interest in any of the Securities. In addition, the filing of this
Schedule 13G on behalf of FMA should not be construed as an admission that it is, and it disclaims that it is, the
beneficial owner, as defined in Rule 13d-3, of any of the Securities.
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Furthermore, FMA believes that it is not a "group" with FRI, the Principal Shareholders, or their respective affiliates
within the meaning of Rule 13d-5 under the Act and that none of them are otherwise required to attribute to each
other the beneficial ownership of the Securities held by any of them or by any persons or entities for whom or for

which FMA or the FRI affiliates provide investment management services.

(a) Amount beneficially owned:
4,742,243
(b) Percent of class:
9.7%
() Number of shares as to which the person has:
@) Sole power to vote or to direct the vote

Franklin Mutual Advisers, LLC:

(i) Shared power to vote or to direct the vote
0
(iii) Sole power to dispose or to direct the disposition of

Franklin Mutual Advisers, LLC:

@iv) Shared power to dispose or to direct the disposition of
0
Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has
ceased to be the beneficial owner of more than five percent of the class of securities, check the

following o.

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

Page 5 of 8
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The clients of Franklin Mutual Advisers, LLC, including investment companies registered under the
Investment Company Act of 1940 and other managed accounts, have the right to receive or power to
direct the receipt of dividends from, and the proceeds from the sale of, the Securities.

Mutual Shares Fund, a series of Franklin Mutual Series Funds, an investment company
registered under the Investment company Act of 1940, has an interest in 3,360,800 shares,
or 6.9%, of the class of securities reported herein.
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Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By
the Parent Holding Company

Not Applicable

Item 8. Identification and Classification of Members of the Group
Not Applicable

Item 9. Notice of Dissolution of Group

Not Applicable
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Item 10. Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired

and are held in the ordinary course of business and were not acquired and are not held for the purpose of or with the

effect of changing or influencing the control of the issuer of the securities and were not acquired and are not held in
connection with or as a participant in any transaction having that purpose or effect.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Dated: January 15, 2010

Franklin Mutual Advisers, LLC

Franklin Mutual Series Funds on behalf of
Mutual Shares Fund

By: /sf BRADLEY D. TAKAHASHI

Bradley D. Takahashi
Vice President of Franklin Mutual Advisers, LLC
Assistant Secretary of Franklin Mutual Series Funds

10
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EXHIBIT A

JOINT FILING AGREEMENT

The issuer may have normal banking relationships with the trustee under the senior indenture in the ordinary
course of business.

Unclaimed Funds. All funds deposited with the trustee or any paying agent for the payment of principal,
interest, premium or additional amounts in respect of the senior debt securities that remain unclaimed for two years
after the maturity date of such senior debt securities will be repaid to us. Thereafter, any right of any noteholder to
such funds shall be enforceable only against us, and the trustee and paying agents will have no liability therefor.

Governing Law. The senior indenture and the debt securities will be governed by, and construed in accordance
with, the internal laws of the State of New York.

Certain Terms of the Subordinated Debt Securities

Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination
and the remedies and procedures upon an event of default described above under  Certain Terms of the Senior Debt
Securities Events of Default, or otherwise as described in the prospectus supplement relating to a particular series of
subordinated debt securities, the terms of the subordinated indenture and subordinated debt securities are identical in
all material respects to the terms of the senior indenture and senior debt securities.

-14-
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Additional or different subordination terms may be specified in the prospectus supplement applicable to a particular
series.

Subordination. The indebtedness evidenced by the subordinated debt securities is subordinate to the prior
payment in full of all of the issuer s Senior Indebtedness, as defined in the subordinated indenture. During the
continuance beyond any applicable grace period of any default in the payment of principal, premium, interest or any
other payment due on any of the issuer s Senior Indebtedness, the issuer may not make any payment of principal of, or
premium, if any, or interest on the subordinated debt securities. In addition, upon any payment or distribution of the
issuer s assets upon any dissolution, winding up, liquidation or reorganization, the payment of the principal of, or
premium, if any, and interest on the subordinated debt securities will be subordinated to the extent provided in the
subordinated indenture in right of payment to the prior payment in full of all the issuer s Senior Indebtedness. Because
of this subordination, if the issuer dissolves or otherwise liquidates, holders of its subordinated debt securities may
receive less, ratably, than holders of the issuer s Senior Indebtedness. The subordination provisions do not prevent the
occurrence of an event of default under the subordinated indenture.

The term Senior Indebtedness of a person means with respect to such person the principal of, premium, if any,
interest on, and any other payment due pursuant to any of the following, whether outstanding on the date of the
subordinated indenture or incurred by that person in the future:

all of the indebtedness of that person for money borrowed;

all of the indebtedness of that person evidenced by notes, debentures, bonds or other securities sold by that
person for money;

all of the lease obligations which are capitalized on the books of that person in accordance with generally
accepted accounting principles;

all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations
of others of the kind described in the third bullet point above that the person, in any manner, assumes or
guarantees or that the person in effect guarantees through an agreement to purchase, whether that agreement
is contingent or otherwise; and

all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or fourth

bullet point above and all renewals or extensions of leases of the kinds described in the third or fourth bullet

point above;
unless, in the case of any particular indebtedness, lease, renewal, extension or refunding, the instrument or lease
creating or evidencing it or the assumption or guarantee relating to it expressly provides that such indebtedness, lease,
renewal, extension or refunding is not superior in right of payment to the subordinated debt securities. The issuer s
senior debt securities constitute Senior Indebtedness for purposes of the subordinated debt indenture.
Guarantees

Parent Guarantee. Unless the applicable prospectus supplement states otherwise, Discovery will fully and

unconditionally guarantee (the Discovery parent guarantee ) to each holder of debt securities issued by DCH or DCL
pursuant to this prospectus the due and punctual payment of the principal of, and any premium and any interest on,
those debt securities, when and as the same becomes due and payable, whether at maturity, upon acceleration or
otherwise. In addition, if indicated in the applicable prospectus supplement, DCH will fully and unconditionally
guarantee (the DCH parent guarantee and together with the Discovery parent guarantee, the parent guarantees ) the due
and punctual payment of the principal of, and any premium and any interest on debt securities issued by DCL. The
related prospectus supplement will describe the parent guarantees, including the terms under which the parent
guarantees will be provided. The parent guarantees will be unsecured and, with respect to parent guarantees of senior
debt securities, will rank equally with all other unsecured and unsubordinated obligations of DCH and/or Discovery as
applicable, and with respect to parent guarantees of subordinated debt securities, will rank equally with all other
unsecured and subordinated obligations of DCH and/or Discovery as applicable.

12
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Subsidiary Guarantee. Unless otherwise indicated in a prospectus supplement, none of the debt securities will
be guaranteed by any subsidiaries of the issuer. If the applicable prospectus supplement specifies otherwise, however,
DCL may fully and unconditionally guarantee to each holder of debt securities issued by Discovery or DCH and DCL
(each, a subsidiary guarantor ) may fully and unconditionally guarantee to each holder of debt securities issued by
Discovery, (each, a subsidiary guarantee ) the due and punctual payment of the principal of, and any premium and any
interest on, those debt securities, when and as the same becomes due and payable, whether at maturity, upon
acceleration or otherwise. None of the issuers other subsidiaries is now required, or will be required by the indentures,
to guarantee any series of the debt securities. The related prospectus supplement will describe the subsidiary guarantee
and the terms under which such subsidiary guarantee will be provided. The subsidiary guarantees will be unsecured
and, with respect to subsidiary guarantees of senior debt securities, will rank equally with all other unsecured and
unsubordinated obligations of the respective subsidiary guarantor, and, with respect to the subsidiary guarantee of
subordinated debt securities, will rank equally with all other unsecured and subordinated obligations of the respective
subsidiary guarantor.

The subsidiary guarantees will provide that the obligations of each subsidiary guarantor will be limited as
necessary to prevent that subsidiary guarantee from constituting a fraudulent conveyance. The subsidiary guarantees
of the debt securities may be subject to review under United States federal or state fraudulent transfer law, which
could limit their enforceability. To the extent that a United States court were to find that (x) the subsidiary guarantees
were incurred with intent to hinder, delay or defraud any present or future creditor, or a subsidiary guarantor
contemplated insolvency with a design to prefer one or more creditors to the exclusion in whole or in part of others, or
(y) the subsidiary issuing the subsidiary guarantee did not receive fair consideration or reasonably equivalent value for
issuing its subsidiary guarantees and any subsidiary guarantor (i) was insolvent, (ii) was rendered insolvent by reason
of the issuance of the subsidiary guarantees, (iii) was engaged or about to engage in a business or transaction for
which the remaining assets of a subsidiary guarantor constituted unreasonably small capital to carry on its business or
(iv) intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they matured, that
court could avoid or subordinate the subsidiary guarantees in favor of a subsidiary guarantor s other creditors. If the
subsidiary guarantees were subordinated by a court, payments of principal and interest on the debt securities generally
would be subject to the prior payment in full of all other indebtedness of the subsidiary guarantor. Among other
things, a legal challenge of the subsidiary guarantees on fraudulent conveyance grounds may focus on the benefits, if
any, realized by the subsidiary guarantor as a result of the issuance by the issuer of the debt securities. The extent (if
any) to which a particular subsidiary guarantor may be deemed to have received such benefits may depend on the use
of the proceeds of any offering of debt securities which are guaranteed by the subsidiary guarantors, including the
extent (if any) to which such proceeds or benefits therefrom are contributed to the subsidiary guarantor. The measure
of insolvency for purposes of the foregoing will vary depending on the law of the applicable jurisdiction. Generally,
however, an entity would be considered insolvent if the sum of its debts (including contingent or unliquidated debts) is
greater than all of its property at a fair valuation or if the present fair saleable value of its assets is less than the amount
that will be required to pay its probable liability under its existing debts as such debts become absolute and matured.
There can be no assurance, however, that a court would determine that any particular subsidiary guarantor received
fair consideration or reasonably equivalent value for issuing its subsidiary guarantee.

-16-

14



Edgar Filing: FEDERAL SIGNAL CORP /DE/ - Form SC 13G/A

DESCRIPTION OF COMMON STOCK
General

The following is a description of the material terms and provisions of Discovery s common stock. It may not
contain all the information that is important to you. You can access complete information by referring to Discovery s
restated charter and bylaws.

Under Discovery s restated charter, it has authority to issue 3,800,000,000 shares designated as common stock,
par value $0.01 per share. Discovery s common stock is divided into three series. Discovery has authorized
1,700,000,000 shares of Series A common stock, 100,000,000 shares of Series B common stock, and 2,000,000,000
shares of Series C common stock. As of June 12, 2009, 134,140,933 shares of Series A common stock, 6,598,161
shares of Series B common stock and 140,724,661 shares of Series C common stock were issued and outstanding.
Common Stock

The holders of Series A common stock, Series B common stock and Series C common stock have equal rights,
powers and privileges, except as otherwise described below.

Voting Rights

The holders of Series A common stock are entitled to one vote for each share held, and the holders of Series B
common stock are entitled to ten votes for each share held, on all matters voted on by stockholders, including
elections of directors (other than the directors to be elected by the holders of Series A convertible preferred stock, as
provided in Description of Preferred Stock Series A Convertible Preferred Stock and Series C Convertible Preferred
Stock  Series A Preferred Stock Directors below). The holders of Series C common stock are not entitled to any voting
powers, except as required by Delaware law. If the vote or consent of holders of Series C common stock is required
for a matter by Delaware law, the holders of Series C common stock will be entitled to 1/100th of a vote for each
share held. Subject to any preferential rights of holders of Series A convertible preferred stock and any other
outstanding series of Discovery s preferred stock created by Discovery s board from time to time, the holders of
outstanding shares of Series A common stock, Series B common stock, Series A convertible preferred stock, and each
series of any other preferred stock entitled to vote thereon, if any, will vote as one class with respect to all matters to
be voted on by stockholders of Discovery (excluding, with respect to the holders of Series A convertible preferred
stock, the election of the directors to be elected by the holders of common stock). In addition, the consent of holders
of 75% of the then outstanding shares of Series B common stock, voting together as a separate class, is required for
any issuance of shares of Series B common stock by Discovery (except in limited circumstances).

Dividends

Subject to any preferential rights of any outstanding series of Discovery s preferred stock created by Discovery s
board from time to time, the holders of Discovery s common stock are entitled to such dividends as may be declared
from time to time by Discovery s board from funds available therefor. Except as otherwise described under
Distributions, whenever a dividend is paid to the holders of one of series of common stock, Discovery will also pay to
the holders of the other series of common stock an equal per share dividend.

Conversion

Each share of Series B common stock is convertible, at the option of the holder, into one share of Series A
common stock. Series A common stock and Series C common stock are not convertible.

-17-
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Distributions
Distributions made in shares of Series A common stock, Series B common stock, Series C common stock or any
other security with respect to Series A common stock, Series B common stock or Series C common stock may be
declared and paid only as follows:
a share distribution (i) consisting of shares of Series C common stock (or securities convertible therefor) to
holders of Series A common stock, Series B common stock and Series C common stock, on an equal per
share basis, or (ii) consisting of (x) shares of Series A common stock (or securities convertible therefor) to
holders of Series A common stock, on an equal per share basis, (y) shares of Series B common stock (or
securities convertible therefor) to holders of Series B common stock, on an equal per share basis, and
(z) shares of Series C common stock (or securities convertible therefor) to holders of Series C common
stock, on an equal per share basis; or

a share distribution consisting of shares of any class or series of securities of Discovery or any other person,
other than Series A common stock, Series B common stock or Series C common stock (or securities
convertible therefor) on the basis of a distribution of (1) identical securities, on an equal per share basis, to
holders of Series A common stock, Series B common stock and Series C common stock; or (2) separate
classes or series of securities, on an equal per share basis, to holders of Series A common stock, Series B
common stock and Series C common stock; or (3) a separate class or series of securities to the holders of one
or more series of Discovery s common stock and, on an equal per share basis, a different class or series of
securities to the holders of all other series of Discovery s common stock, provided that, in the case of (2) or
(3) above, the securities so distributed do not differ in any respect other than their relative voting rights and
related differences in designation, conversion and share distribution provision and the holders of Series A
common stock, Series B common stock and Series C common stock receiving securities of the class or series
such that the relative voting rights of the securities of the class or series of securities to be received by the
holders of each series of common stock corresponds, to the extent practicable, to the relative voting rights of
each such series of Discovery s common stock, and provided further that, in each case, the distribution is
otherwise made on an equal per share basis; and provided further that the holders of Discovery Series B
common stock have a consent right with respect to certain distributions of voting securities on Discovery
Series C common stock and certain distributions pursuant to which the holders of Discovery Series B
common stock would receive voting securities with lesser voting rights than those of the Discovery Series B
common stock.

Discovery may not reclassify, subdivide or combine any series of its common stock without reclassifying,
subdividing or combining the other series of its common stock, on an equal per share basis.

The foregoing distribution provisions were structured to ensure that all holders of Discovery common stock are
treated equally in a distribution, while protecting the relative voting rights associated with each of the Series A and
Series B shares of Discovery common stock. The distribution provisions permit holders of each series to receive a
distribution of shares of the same series because such a distribution would not affect any series relative voting rights.
The distribution provisions also permit Series C shares to be distributed to all holders of Discovery common stock
because the relative voting power of the holders of Discovery Series A and Series B common stock would not be
diluted by a distribution of non-voting stock. However, the distribution provisions do not permit either Series A shares
or Series B shares to be distributed to all holders of Discovery common stock because the voting power of the holders
of the higher voting series of stock would be diluted by the distribution of their series of voting stock to lower voting
or non-voting series of stock. Lastly, the distribution provisions relating to other Discovery securities or non-
Discovery stock replicate, to the extent practicable, the protections afforded to the various series of Discovery
common stock described above.

Liquidation and Dissolution

In the event of Discovery s liquidation, dissolution and winding up, after payment or provision for payment of
Discovery s debts and liabilities and subject to the prior payment in full of any preferential amounts to which

-18-
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Discovery s preferred stock holders may be entitled including the liquidation preference granted to holders of Series A
convertible preferred stock and Series C convertible preferred stock as described in the section Description of
Preferred Stock Series A Convertible Preferred Stock and Series C Convertible Preferred Stock  Liquidation
Preference below, the holders of Series A common stock, Series B common stock, Series C common stock and

Series A convertible preferred stock and Series C convertible preferred stock will share equally, on a share for share
basis (and in case of holders of Series A convertible preferred stock and Series C convertible preferred stock, on an as
converted into common stock basis), in Discovery s assets remaining for distribution to the holders of Discovery s
common stock.

Anti-Takeover Effects of Provisions of the Restated Charter and Bylaws

Board of Directors

Discovery s restated charter and bylaws provide that, subject to any rights of the holders of any series of
Discovery s preferred stock to elect additional directors and rights of holders of Series A convertible preferred stock to
elect Series A preferred stock directors, the number of Discovery s directors will not be less than three or greater than
fifteen directors. The members of Discovery s board (other than those who may be elected by holders of Discovery s
preferred stock or Series A preferred stock directors), which we refer to as common stock directors, are divided into
three classes. Each class of common stock directors consists, as nearly as possible, of a number of directors equal to
one-third of the then authorized number of common stock directors. The term of office of Discovery s Class I directors
expires at the annual meeting of Discovery stockholders in 2012. The term of office of Discovery s Class II directors
expires at the annual meeting of Discovery stockholders in 2010. The term of office of Discovery s Class III directors
expires at the annual meeting of Discovery stockholders in 2011. At each annual meeting of Discovery stockholders,
the successors of that class of common stock directors whose term expires at that meeting will be elected to hold
office for a term expiring at the annual meeting of Discovery stockholders held in the third year following the year of
their election. The directors of each class will hold office until their respective successors are elected and qualified or
until such director s earlier death, resignation or removal.

Discovery s restated charter provides that, subject to the rights of the holders of any series of Discovery s
preferred stock, Discovery s common stock directors may be removed from office only for cause (as defined in
Discovery s restated charter) upon the affirmative vote of the holders of at least a majority of the aggregate voting
power of Discovery s outstanding capital stock entitled to vote at an election of directors, voting together as a single
class.

Discovery s restated charter provides that, subject to the rights of the holders of any series of Discovery s
preferred stock, vacancies in the offices of common stock directors resulting from death, resignation, removal,
disqualification or other cause, and newly created directorships resulting from any increase in the number of directors
on Discovery s board, will be filled only by the affirmative vote of a majority of the remaining common stock directors
then in office (even though less than a quorum) or by the sole remaining common stock director. Any director so
elected will hold office for the remainder of the full term of the class of directors in which the vacancy occurred or to
which the new directorship is assigned, and until that director s successor will have been elected and qualified or until
such director s earlier death, resignation or removal. No decrease in the number of directors constituting Discovery s
board will shorten the term of any incumbent director, except as may be provided in the restated charter of Discovery
or in any certificate of designation with respect to a series of Discovery s preferred stock with respect to any additional
director elected by the holders of that series of Discovery s preferred stock.

These provisions would preclude a third party from removing incumbent directors and simultaneously gaining
control of Discovery s board by filling the vacancies created by removal with its own nominees. Under the classified
board provisions described above, it would take at least two elections of directors (and in certain circumstances three
elections) for any individual or group to gain control of Discovery s board. Accordingly, these provisions could
discourage a third party from initiating a proxy contest, making a tender offer or otherwise attempting to gain control
of Discovery.

No Shareowner Action by Written Consent; Special Meetings

Discovery s restated charter provides that, (except (i) as otherwise provided in the terms of any series of
preferred stock or (ii) with respect to an action taken by the holders of Series B common stock when voting together
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as a separate class), any action required to be taken or which may be taken at any annual meeting or special meeting of
stockholders may not be taken without a meeting and may not be effected by any consent in writing by such holders.
Holders of Series A convertible preferred stock voting as a separate class on any Special Class Vote Matter (as

defined below under Description of Preferred Stock  Series A Convertible Preferred Stock and Series C Convertible
Preferred Stock  Special Class Vote Matters ) or on the election or removal of Series A preferred stock directors are
permitted to act by written consent. Except as otherwise required by law and subject to the rights of the holders of any
series of Discovery s preferred stock, special meetings of Discovery stockholders for any purpose or purposes may be
called only by Discovery s Secretary at the request of at least 75% the directors of Discovery s board then in office. No
business other than that stated in the notice of special meeting will be transacted at any special meeting.

Advance Notice Procedures

Discovery s bylaws establish an advance notice procedure for stockholders to make nominations of candidates
for election as directors or to bring other business before an annual meeting of Discovery stockholders.

All nominations by stockholders or other business to be properly brought before a meeting of stockholders will
be made pursuant to timely notice in proper written form to Discovery s Secretary. To be timely, a stockholder s notice
must be given to Discovery s Secretary at Discovery s offices as follows:

(1) with respect to an annual meeting of Discovery stockholders that is called for a date not more than 30 days
before or 60 days after the anniversary date of the immediately preceding annual meeting of Discovery stockholders,
such notice will be given no earlier than the close of business on the 90th day prior to such anniversary and no later
than the close of business on the 60th day prior to such anniversary;

(2) with respect to an annual meeting of Discovery stockholders that is called for a date which is more than
30 days before or 60 days after the anniversary date of the immediately preceding annual meeting of Discovery
stockholders, such notice will be given no earlier than the close of business on the 100th day prior to the current
annual meeting and not later than the close of business on the later of (A) the 70th day prior to the current annual
meeting or (b) the 10th day following the day on which Discovery first publicly announces the date of the current
annual meeting; and

(3) with respect to an election to be held at a special meeting of Discovery stockholders, not earlier than the
close of business on the 90th day prior to such special meeting and not later than the close of business on the later of
the 60th day prior to such special meeting or the 10th day following the day on which public announcement is first
made of the date of the special meeting.

The public announcement of an adjournment or postponement of a meeting of Discovery stockholders does not
commence a new time period (or extend any time period) for the giving of any such stockholder notice. However, if
the number of directors to be elected to Discovery s board at any meeting is increased, and Discovery does not make a
public announcement naming all of the nominees for director or specifying the size of the increased board at least
100 days prior to the anniversary date of the immediately preceding annual meeting, a stockholder s notice will also be
considered timely, but only with respect to nominees for any new positions created by such increase, if it will be
delivered to Discovery s Secretary at Discovery s offices not later than the close of business on the 10th day following
the day on which Discovery first made the relevant public announcement.

Amendments

Discovery s restated charter provides that, subject to the rights of the holders of any series of Discovery s
preferred stock and rights of holders of Series A convertible preferred stock with respect to the Special Class Vote
Matters, the affirmative vote of the holders of at least 80% of the aggregate voting power of Discovery s outstanding
capital stock generally entitled to vote upon all matters submitted to Discovery stockholders, voting together as a
single class, is required to adopt, amend or repeal any provision of Discovery s restated charter or the addition or
insertion of other provisions in the certificate, provided that the foregoing voting requirement will not apply to any
adoption, amendment, repeal, addition or insertion (1) as to which Delaware law does not require the consent of
Discovery stockholders or (2) which has been approved by at least 75% of the members of Discovery s board then
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in office. Subject to the rights of holders of Series A convertible preferred stock to approve the amendments of any
material bylaw provisions, Discovery s restated charter further provides that the affirmative vote of the holders of at
least 80% of the aggregate voting power of Discovery s outstanding capital stock generally entitled to vote upon all
matters submitted to Discovery stockholders, voting together as a single class, is required to adopt, amend or repeal
any provision of Discovery s bylaws, provided that the foregoing voting requirement will not apply to any adoption,
amendment or repeal approved by the affirmative vote of not less than 75% of the members of Discovery s board then
in office.
Supermajority Voting Provisions
In addition to the Special Class Vote Matters and supermajority voting provisions discussed under
Amendments above, Discovery s restated charter provides that, subject to the rights of the holders of any series of
Discovery s preferred stock, the affirmative vote of the holders of at least 80% of the aggregate voting power of
Discovery s outstanding capital stock generally entitled to vote upon all matters submitted to Discovery stockholders,
voting together as a single class, is required for:
Discovery s merger or consolidation with or into any other corporation, provided, that the foregoing voting
provision will not apply to any such merger or consolidation (1) as to which the laws of the State of
Delaware, as then in effect, do not require the consent of Discovery stockholders, or (2) that at least 75% of
the members of Discovery s board of directors then in office have approved;

the sale, lease or exchange of all, or substantially all, of Discovery s assets, provided, that the foregoing
voting provisions will not apply to any such sale, lease or exchange that at least 75% of the members of
Discovery s board of directors then in office have approved; or

Discovery s dissolution, provided, that the foregoing voting provision will not apply to such dissolution if at
least 75% of the members of Discovery s board of directors then in office have approved such dissolution.

Shareholder Rights Plan

On September 17, 2008, the Discovery board of directors declared a dividend of preferred share purchase rights
to holders of record of Discovery s common stock and holders of record of Discovery s convertible preferred stock as
of immediately after the effectiveness of the merger (the Record Date ). The dividend consisted of one Series A Right
for each share of Series A common stock outstanding or Series A convertible preferred stock outstanding on the
Record Date, one Series B Right for each share of Series B common stock outstanding on the Record Date and one
Series C Right for each share of Series C common stock outstanding or Series C convertible preferred stock
outstanding on the Record Date. Each Series A Right represents the right to purchase 1/1000th of a share of
Discovery s Series A Junior Participating Preferred Stock, par value $.01 per share (the Series A Junior Preferred
Stock ), each Series B Right represents the right to purchase 1/1000th of a share of Discovery s Series B Junior
Participating Preferred Stock, par value $.01 per share (the Series B Junior Preferred Stock ) and each Series C Right
(collectively with the Series A Rights and the Series B Rights, the Rights ) represents the right to purchase 1/1000th of
a share of Discovery s Series C Junior Participating Preferred Stock, par value $.01 per share (the Series C Junior
Preferred Stock and, collectively with the Series A Junior Preferred Stock and the Series B Junior Preferred Stock, the

Junior Preferred Stock ).

The description and terms of the Rights are set forth in a Rights Agreement, dated as of September 17, 2008 and
amended as of December 10, 2008, as the same may be further amended from time to time (the Rights Agreement ),
between Discovery and Computershare Trust Company, N.A., as Rights Agent (the Rights Agent ).

Until the earlier to occur of (i) 10 days following a public announcement that a person or group of affiliated or
associated persons has become an Acquiring Person (as described below) or (ii) 10 business days (or such later date as
may be determined by action of the board of directors of Discovery prior to such time as any person or group of
affiliated or associated persons becomes an Acquiring Person) following the commencement of, or announcement of
an intention to make, a tender offer or exchange offer the consummation of which would result in a person or group of
affiliated or associated persons becoming an Acquiring Person (the earlier of such dates being called the
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Distribution Date ), the Rights will be evidenced, with respect to any of the common stock certificates or Convertible
Preferred Stock certificates outstanding as of the Record Date, by such common stock certificate or Convertible
Preferred Stock certificate together with the Summary of Rights included in Amendment No. 1 to the Rights
Agreement between Discovery and Computershare Trust Company, N.A. dated December 10, 2008 and incorporated
by reference herein, or in the case of uncertificated shares, the balances indicated in the book-entry account system of
the transfer agent for the common stock or the Convertible Preferred Stock. Except in certain situations, a person or
group of affiliated or associated persons becomes an Acquiring Person upon acquiring beneficial ownership of 10% or
more of the outstanding shares of common stock. Notwithstanding the foregoing, generally, where a person or group
of affiliated or associated persons has a Schedule 13G on file with the SEC pursuant to the requirements of Rule 13d-1
under the Exchange Act, and only for so long as such person or group of affiliated or associated persons continues to
report on Schedule 13G, does not acquire beneficial ownership of shares of Series A common stock representing 10%
or more of the outstanding shares of common stock (for purposes of calculating the shares of Series A common stock
beneficially owned by a person, treating any shares of Series B common stock beneficially owned as having been
converted into shares of Series A common stock) and does not acquire beneficial ownership of 5% or more of the
outstanding shares of Series B common stock, such person or group of affiliated or associated persons becomes an
Acquiring Person upon acquiring beneficial ownership of 20% or more of the outstanding shares of common stock.

The Rights Agreement provides that, until the Distribution Date (or earlier expiration of the Rights), the Rights
will be transferred with and only with the common stock or the Convertible Preferred Stock. Until the Distribution
Date (or earlier expiration of the Rights), new common stock certificates or Convertible Preferred Stock certificates
issued after the Record Date upon transfer or new issuances of common stock or Convertible Preferred Stock will
contain a notation incorporating the Rights Agreement by reference. Until the Distribution Date (or earlier expiration
of the Rights), the transfer of any shares of common stock or Convertible Preferred Stock outstanding as of the Record
Date, even without such notation or a copy of this Summary of Rights, will also constitute the transfer of the Rights
associated with such shares of common stock or Convertible Preferred Stock. As soon as practicable following the
Distribution Date, separate certificates evidencing the Series A Rights ( Series A Rights Certificates ), the Series B
Rights ( Series B Rights Certificates ) and the Series C Rights ( Series C Rights Certificates and, collectively with the
Series A Right Certificates and the Series B Right certificates, the Rights Certificates ) will be mailed to holders of
record of the Series A common stock, the Series B common stock, the Series C common stock, the Series A
Convertible Preferred Stock and the Series C Convertible Preferred Stock, respectively (other than any Acquiring
Person or any Associate or Affiliate of an Acquiring Person), as of the close of business on the Distribution Date, and
thereafter such separate Rights Certificates alone will evidence the Rights.

The Rights are not exercisable until the Distribution Date. The Rights will expire on September 17, 2018 (the

Final Expiration Date ), unless the Final Expiration Date is advanced or extended or unless the Rights are earlier
redeemed or exchanged by Discovery, in each case as described below.

The Purchase Price payable to exercise the Rights, and the number of shares of Junior Preferred Stock or other
securities or property issuable upon any such exercise are subject to adjustment from time to time to prevent dilution
(1) in the event of a stock dividend on, or a subdivision, combination or reclassification of, the Junior Preferred Stock,
(i1) upon the grant to holders of the Junior Preferred Stock of certain rights, options or warrants to subscribe for or
purchase Junior Preferred Stock at a price, or securities convertible into Junior Preferred Stock with a conversion
price, less than the then-current market price of the Junior Preferred Stock or (iii) upon the distribution to holders of
the Junior Preferred Stock of evidences of indebtedness or assets (excluding regular periodic cash dividends or
dividends payable in Junior Preferred Stock) or of subscription rights or warrants (other than those referred to above).

The number of outstanding Rights associated with each share of common stock is subject to adjustment in the
event of a stock dividend on the common stock payable in shares of common stock or subdivisions, consolidations or
combinations of the common stock occurring, in any such case, prior to the Distribution Date. The number of
outstanding Rights associated with each share of Convertible Preferred Stock is subject to adjustment in the event of a
stock dividend on the Convertible Preferred Stock payable in shares of Convertible Preferred Stock or subdivisions,
consolidations or combinations of the Convertible Preferred Stock occurring, in any such case, prior to the
Distribution Date.
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Shares of Junior Preferred Stock purchasable upon exercise of the Rights will not be redeemable. Each share of
Junior Preferred Stock will be entitled, when, as and if declared, to a minimum preferential quarterly dividend
payment of the greater of (a) $10.00 per share of Junior Preferred Stock, and (b) an amount per share of Junior
Preferred Stock equal to 1,000 times the dividend declared per share of the applicable series of common stock. In the
event of liquidation, dissolution or winding up of Discovery, the holders of the Junior Preferred Stock will be entitled
to a minimum preferential payment of the greater of (a) $10.00 per share (plus any accrued but unpaid dividends), and
(b) an amount equal to 1,000 times the payment made per share of the applicable series of common stock. Each share
of Junior Preferred Stock will have 1,000 times the number of votes each share of the applicable series of common
stock has on matters such series is entitled to vote on, which shall be voted together with the applicable series of
common stock (and, accordingly, the Series C Junior Preferred Stock, like the Series C common stock, will not
ordinarily have any voting power). Finally, in the event of any merger, consolidation or other transaction in which
outstanding shares of common stock are converted or exchanged, each share of Junior Preferred Stock will be entitled
to receive 1,000 times the amount received per share of the applicable series of common stock. These rights are
protected by customary antidilution provisions.

Because of the nature of the Junior Preferred Stock s dividend, liquidation and voting rights, the value of the
1/1000th interest in a share of Junior Preferred Stock purchasable upon exercise of each Series A Right, Series B
Right and Series C Right should approximate the value of one share of Series A common stock, Series B common
stock and Series C common stock, respectively.

In the event that any person or group of affiliated or associated persons becomes an Acquiring Person, each
holder of a Right, other than Rights beneficially owned by the Acquiring Person (which will thereupon become void),
will thereafter have the right to receive upon exercise of a Right that number of shares of Series A common stock (in
the case of a Series A Right), Series B common stock (in the case of a Series B Right) or Series C common stock (in
the case of a Series C Right), having a market value equal to two times the exercise price of the Right.

In the event that, after a person or group has become an Acquiring Person, Discovery is acquired in a merger or
other business combination transaction, or 50% or more of its consolidated assets or earning power are sold, proper
provisions will be made so that each holder of a Right (other than Rights beneficially owned by an Acquiring Person,
which will have become void) will thereafter have the right to receive upon the exercise of a Right that number of
shares of common stock of the person with whom Discovery has engaged in such transaction (or its parent) that at the
time of such transaction have a market value equal to two times the exercise price of the Right.

At any time after any person or group becomes an Acquiring Person and prior to the earlier of one of the events
described in the previous paragraph or the acquisition by such Acquiring Person of shares of common stock
representing 50% or more of the total number of votes entitled to be cast generally by the holders of the common
stock then outstanding, the board of directors of Discovery may exchange the Rights (other than Rights owned by
such Acquiring Person, which will have become void), in whole or in part, for shares of common stock or Junior
Preferred Stock (or a series of Discovery s preferred stock having equivalent rights, preferences and privileges), at an
exchange ratio of one share of common stock, or a fractional share of Junior Preferred Stock (or other preferred stock)
equivalent in value thereto, per Right.

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments
require an adjustment of at least 1% in such Purchase Price. No fractional shares of Junior Preferred Stock or common
stock will be issued (other than fractions of Junior Preferred Stock which are integral multiples of 1/1000th of a share
of Junior Preferred Stock, which may, at the election of Discovery, be evidenced by depositary receipts), and in lieu
thereof an adjustment in cash will be made based on the current market price of the Junior Preferred Stock or the
common stock.

At any time prior to the time an Acquiring Person becomes such, the board of directors of Discovery may
redeem the Rights in whole, but not in part, at a price of $.01 per Right (the Redemption Price ) payable, at the option
of Discovery, in cash, shares of common stock or such other form of consideration as the board of directors of
Discovery shall determine. The redemption of the Rights may be made effective at such time, on such basis and with
such conditions as the board of directors of Discovery in its sole discretion may establish. Immediately upon
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any redemption of the Rights, the right to exercise the Rights will terminate and the only right of the holders of Rights
will be to receive the Redemption Price.

For so long as the Rights remain redeemable, Discovery may, except with respect to the Redemption Price,
amend the Rights Agreement in any manner. After the Rights are no longer redeemable, Discovery may, except with
respect to the Redemption Price, amend the Rights Agreement in any manner that does not adversely affect the
interests of holders of the Rights.

Until a Right is exercised or exchanged, the holder thereof, as such, will have no rights as a stockholder of
Discovery, including, without limitation, the right to vote or to receive dividends.

Registration Rights

At the closing of the Newhouse Transaction, Discovery and Advance/Newhouse entered into a registration
rights agreement.

Pursuant to the registration rights agreement, subject to certain limitations and restrictions, Advance/Newhouse
has the right to require Discovery to use its reasonable efforts to register the shares of Discovery common stock
issuable upon conversion of the convertible preferred stock issued in the Newhouse Transaction. Advance/Newhouse
has the right to demand up to three such registrations, subject to certain conditions. Discovery will be responsible for
customary registration expenses incurred in connection with any such registration. Subject to certain limitations and
restrictions, Advance/Newhouse has the right to assign any or all of its registration rights to any member of its
stockholder group and to third parties. Any such transferee is required to agree to be bound by the registration rights
agreement and such transfer is to be effected in accordance with applicable securities laws. Advance/Newhouse may
effect an underwritten public offering with respect to shares included in a shelf registration statement so long as the
gross proceeds to the selling holders are expected to exceed $100,000,000. Advance/Newhouse will be permitted to
select one co-lead bookrunning managing underwriter for such public offering reasonably acceptable to Discovery and
Discovery will select the remaining co-lead bookrunning managers.

Advance/Newhouse also has piggy-back registration rights to participate in any primary or secondary offering
of shares of Discovery common stock by Discovery, whether for its own account or for the account of any other
stockholders.

The registration rights agreement also contains customary provisions relating to blackout periods and
indemnification.

Transfer Agent and Registrar
The transfer agent for Discovery s common stock is Computershare Trust Company, N.A.
24-
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DESCRIPTION OF PREFERRED STOCK

The following summary contains a description of the general terms and provisions of the preferred stock that
Discovery may issue. Other terms of any series of preferred stock will be described in the prospectus supplement
relating to that series of preferred stock. The terms of any series of preferred stock may differ from the terms
described below. Certain provisions of the preferred stock described below and in any applicable prospectus
supplement are not complete. You should refer to Discovery s restated charter and bylaws and the certificate of
designation in connection with the offering of a particular series of preferred stock.

General

Under Discovery s restated charter, Discovery has authority to issue 200,000,000 shares of preferred stock, par
value $0.01 per share. Discovery currently has two designated series of preferred stock. Discovery has authorized
75,000,000 shares of Series A convertible preferred stock and 75,000,000 shares of Series C convertible preferred
stock. The remaining 50,000,000 authorized shares of preferred stock are undesignated as to series and are issuable in
accordance with the provisions of the restated charter. As of June 12, 2009, 71,107,312 shares of Series A convertible
preferred stock and 71,107,312 shares of Series C convertible preferred stock were issued and outstanding. We are not
registering the resale of the outstanding Series A convertible preferred stock or the outstanding Series C convertible
preferred, nor are we registering the issuance of additional shares of Series A convertible preferred stock or Series C
convertible preferred stock pursuant to this prospectus.

Pursuant to Discovery s restated charter, Discovery is authorized to issue blank check preferred stock, which
may be issued in one or more series upon authorization of its board of directors. Discovery s board of directors is
authorized to fix the designation of the series, the number of authorized shares of the series, dividend rights and terms,
conversion rights, voting rights, redemption rights and terms, liquidation preferences, and any other rights, powers,
preferences and limitations applicable to each series of the preferred stock. The authorized shares of Discovery s
preferred stock are available for issuance without further action by Discovery s stockholders, unless such action is
subject to the approval of the holders of Series A convertible preferred stock or required by applicable law or the rules
of any stock exchange or automated quotation system on which Discovery s securities may be listed or traded. If the
approval of Discovery s stockholders is not required for the issuance of shares of Discovery s preferred stock,
Discovery s board may determine not to seek stockholder approval.

A series of Discovery s preferred stock could, depending on the terms of such series, impede the completion of a
merger, tender offer or other takeover attempt. Discovery s board of directors will make any determination to issue
such shares based upon its judgment as to the best interests of Discovery s stockholders. Discovery s board of directors,
in so acting, could issue Discovery s preferred stock having terms that could discourage an acquisition attempt through
which an acquirer may be able to change the composition of Discovery s board of directors, including a tender offer or
other transaction that some, or a majority, of Discovery stockholders might believe to be in their best interests or in
which stockholders might receive a premium for their stock over the then-current market price of the stock.

The preferred stock has the terms described below unless otherwise provided in the prospectus supplement
relating to a particular series of the preferred stock. You should read the prospectus supplement relating to the
particular series of the preferred stock being offered for specific terms, including:

the designation and stated value per share of the preferred stock and the number of shares offered;

the amount of liquidation preference per share;

the price at which the preferred stock will be issued;

the dividend rate, or method of calculation, the dates on which dividends will be payable, whether
dividends will be cumulative or noncumulative and, if cumulative, the dates from which dividends will

commence to accumulate;
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any redemption or sinking fund provisions;

if other than the currency of the United States, the currency or currencies including composite currencies
in which the preferred stock is denominated and/or in which payments will or may be payable;

any conversion provisions;

whether Discovery has elected to offer depositary shares as described under Description of Depositary
Shares; and

any other rights, preferences, privileges, limitations and restrictions on the preferred stock.

The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the
prospectus supplement, each series of the preferred stock will rank equally as to dividends and liquidation rights in all
respects with each other series of preferred stock. The rights of holders of shares of each series of preferred stock will
be subordinate to those of Discovery s general creditors.

As described under Description of Depositary Shares, Discovery may, at its option, with respect to any series of
preferred stock, elect to offer fractional interests in shares of preferred stock, and provide for the issuance of
depositary receipts representing depositary shares, each of which will represent a fractional interest in a share of the
series of the preferred stock. The fractional interest will be specified in the prospectus supplement relating to a
particular series of the preferred stock.

Rank

Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend

rights and rights upon Discovery s liquidation, dissolution or winding up of its affairs, rank:
senior to all classes or series of Discovery s common stock and to all equity securities ranking junior to
such preferred stock with respect to dividend rights or rights upon Discovery s liquidation, dissolution or
winding up of its affairs;

on a parity with all equity securities issued by Discovery, the terms of which specifically provide that such
equity securities rank on a parity with the preferred stock with respect to dividend rights or rights upon
Discovery s liquidation, dissolution or winding up of its affairs; and

junior to all equity securities issued by Discovery, the terms of which specifically provide that such equity
securities rank senior to the preferred stock with respect to dividend rights or rights upon Discovery s
liquidation, dissolution or winding up of its affairs.

The term equity securities does not include convertible debt securities.

Dividends

Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by Discovery s
board of directors, cash dividends at such rates and on such dates described in the prospectus supplement. Different
series of preferred stock may be entitled to dividends at different rates or based on different methods of calculation.
The dividend rate may be fixed or variable or both. Dividends will be payable to the holders of record as they appear
on Discovery s stock books on record dates fixed by Discovery s board of directors, as specified in the applicable
prospectus supplement.

Dividends on any series of the preferred stock may be cumulative or noncumulative, as described in the
applicable prospectus supplement. If Discovery s board of directors does not declare a dividend payable on a dividend
payment date on any series of noncumulative preferred stock, then the holders of that noncumulative
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preferred stock will have no right to receive a dividend for that dividend payment date, and Discovery will have no
obligation to pay the dividend accrued for that period, whether or not dividends on that series are declared payable on
any future dividend payment dates. Dividends on any series of cumulative preferred stock will accrue from the date
Discovery initially issues shares of such series or such other date specified in the applicable prospectus supplement.

No full dividends may be declared or paid or funds set apart for the payment of any dividends on any parity
securities unless dividends have been paid or set apart for payment on the preferred stock. If full dividends are not
paid, the preferred stock will share dividends pro rata with the parity securities.

No dividends may be declared or paid or funds set apart for the payment of dividends on any junior securities
unless full cuamulative dividends for all dividend periods terminating on or prior to the date of the declaration or
payment will have been paid or declared and a sum sufficient for the payment set apart for payment on the preferred
stock.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of Discovery s affairs, then, before it
makes any distribution or payment to the holders of any common stock or any other class or series of its capital stock
ranking junior to the preferred stock in the distribution of assets upon any liquidation, dissolution or winding up of its
affairs, the holders of each series of preferred stock shall be entitled to receive out of assets legally available for
distribution to stockholders, liquidating distributions in the amount of the liquidation preference per share set forth in
the applicable prospectus supplement, plus any accrued and unpaid dividends thereon. Such dividends will not include
any accumulation in respect of unpaid noncumulative dividends for prior dividend periods. Unless otherwise specified
in the prospectus supplement, after payment of the full amount of their liquidating distributions, the holders of
preferred stock will have no right or claim to any of Discovery s remaining assets. Upon any such voluntary or
involuntary liquidation, dissolution or winding up, if Discovery s available assets are insufficient to pay the amount of
the liquidating distributions on all outstanding preferred stock and the corresponding amounts payable on all other
classes or series of its capital stock ranking on parity with the preferred stock and all other such classes or series of
shares of capital stock ranking on parity with the preferred stock in the distribution of assets, then the holders of the
preferred stock and all other such classes or series of capital stock will share ratably in any such distribution of assets
in proportion to the full liquidating distributions to which they would otherwise be entitled.

Upon liquidation, dissolution or winding up and if Discovery has made liquidating distributions in full to all
holders of preferred stock, it will distribute its remaining assets among the holders of any other classes or series of
capital stock ranking junior to the preferred stock according to their respective rights and preferences and, in each
case, according to their respective number of shares. For such purposes, Discovery s consolidation or merger with or
into any other corporation, trust or entity, or the sale, lease or conveyance of all or substantially all of its property or
business will not be deemed to constitute a liquidation, dissolution or winding up of its affairs.

Redemption

If so provided in the applicable prospectus supplement, the preferred stock will be subject to mandatory
redemption or redemption at Discovery s option, as a whole or in part, in each case upon the terms, at the times and at
the redemption prices set forth in such prospectus supplement.

The prospectus supplement relating to a series of preferred stock that is subject to mandatory redemption will
specify the number of shares of preferred stock that shall be redeemed by Discovery in each year commencing after a
date to be specified, at a redemption price per share to be specified, together with an amount equal to all accrued and
unpaid dividends thereon to the date of redemption. Unless the shares have a cumulative dividend, such accrued
dividends will not include any accumulation in respect of unpaid dividends for prior dividend periods. Discovery may
pay the redemption price in cash or other property, as specified in the applicable prospectus supplement. If the
redemption price for preferred stock of any series is payable only from the net proceeds of the issuance of shares of
Discovery s capital stock, the terms of such preferred stock may provide that, if no such shares of its capital stock shall
have been issued or to the extent the net proceeds from any issuance are insufficient to pay
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in full the aggregate redemption price then due, such preferred stock shall automatically and mandatorily be converted
into the applicable shares of Discovery s capital stock pursuant to conversion provisions specified in the applicable
prospectus supplement.
Notwithstanding the foregoing, Discovery will not redeem any preferred stock of a series unless:
if that series of preferred stock has a cumulative dividend, Discovery has declared and paid or
contemporaneously declares and pays or sets aside funds to pay full cumulative dividends on the preferred
stock for the past and current dividend period; or

if such series of preferred stock does not have a cumulative dividend, Discovery has declared and paid or
contemporaneously declares and pays or sets aside funds to pay full dividends for the current dividend
period.

In addition, Discovery will not acquire any preferred stock of a series unless:
if that series of preferred stock has a cumulative dividend, Discovery has declared and paid or
contemporaneously declares and pays or sets aside funds to pay full cumulative dividends on all
outstanding shares of such series of preferred stock for all past dividend periods and the then current
dividend period; or

if that series of preferred stock does not have a cumulative dividend, Discovery has declared and paid or
contemporaneously declares and pays or sets aside funds to pay full dividends on the preferred stock of
such series for the then current dividend period.

However, at any time Discovery may purchase or acquire preferred stock of that series (1) pursuant to a
purchase or exchange offer made on the same terms to holders of all outstanding preferred stock of such series or
(2) by conversion into or exchange for shares of Discovery s capital stock ranking junior to the preferred stock of such
series as to dividends and upon liquidation.

If fewer than all of the outstanding shares of preferred stock of any series are to be redeemed, Discovery will
determine the number of shares that may be redeemed pro rata from the holders of record of such shares in proportion
to the number of such shares held or for which redemption is requested by such holder or by any other equitable
manner that Discovery determines. Such determination will reflect adjustments to avoid redemption of fractional
shares.

Unless otherwise specified in the prospectus supplement, Discovery will mail notice of redemption at least
30 days but not more than 60 days before the redemption date to each holder of record of preferred stock to be
redeemed at the address shown on its stock transfer books. Each notice shall state:

the redemption date;

the number of shares and series of the preferred stock to be redeemed;
the redemption price;

the place or places where certificates for such preferred stock are to be surrendered for payment of the
redemption price;

that dividends on the shares to be redeemed will cease to accrue on such redemption date;
the date upon which the holder s conversion rights, if any, as to such shares shall terminate; and
the specific number of shares to be redeemed from each such holder if fewer than all the shares of any

series are to be redeemed.
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If notice of redemption has been given and Discovery has set aside the funds necessary for such redemption in
trust for the benefit of the holders of any shares so called for redemption, then from and after the redemption date,
dividends will cease to accrue on such shares, and all rights of the holders of such shares will terminate, except the
right to receive the redemption price.

Voting Rights

Holders of preferred stock will not have any voting rights, except as required by law or as indicated in the
applicable prospectus supplement.

Unless otherwise provided for any series of preferred stock, no consent or vote of the holders of shares of
preferred stock or any series thereof shall be required for any amendment to the restated charter that would increase
the number of authorized shares of preferred stock or the number of authorized shares of any series thereof or decrease
the number of authorized shares of preferred stock or the number of authorized shares of any series thereof (but not
below the number of authorized shares of preferred stock or such series, as the case may be, then outstanding).
Conversion Rights

The terms and conditions, if any, upon which any series of preferred stock is convertible into series A common
stock or series C common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms
will include the number of shares of series A common stock or series C common stock into which the shares of
preferred stock are convertible, the conversion price, rate or manner of calculation thereof, the conversion period,
provisions as to whether conversion will be at Discovery s option or at the option of the holders of the preferred stock,
the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the
redemption.

Transfer Agent and Registrar

The transfer agent and registrar for the preferred stock will be set forth in the applicable prospectus supplement.
Series A Convertible Preferred Stock and Series C Convertible Preferred Stock

The holders of Discovery s Series A convertible preferred stock and Series C convertible preferred stock have
the rights, powers and privileges described below.

General Voting Rights

In connection with any matter as to which the holders of Series A common stock and Series B common stock
are entitled to vote other than the election of common stock directors, holders of Series A convertible preferred stock
and, if holders of Series C common stock are entitled to vote pursuant to Delaware law, the holders of Series C
convertible preferred stock, have the right to vote with holders of common stock on an as converted to common stock
basis, voting together as a single class on all matters to be voted on by stockholders of Discovery (excluding the
election of common stock directors).

Special Class Vote Matters

So long as Advance/Newhouse or any of the direct or indirect subsidiaries of Advance Publications, Inc. or
Newhouse Broadcasting Corporation (collectively referred to as the ANPP Stockholder Group ) or any ANPP
Permitted Transferee (as defined below) owns or has the right to vote such number of shares of Series A convertible
preferred stock constituting at least 80% of the number of shares equal to the sum of (x) the number of shares of
Series A convertible preferred stock issued to the ANPP Stockholder Group in the Transaction plus (y) the number of
shares of Series A convertible preferred stock released to the ANPP Stockholder Group from escrow (such number of
shares, the Base Amount ), Discovery s restated charter requires the consent of the holders of a majority
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of such shares of Series A convertible preferred stock ( Majority Holders ) before Discovery or any of its subsidiaries
can take any of the actions described below (any such action, a Special Class Vote Matter ).

The term ANPP Permitted Transferee means a person (who is not a member of the ANPP Stockholder Group)
that acquires record and beneficial ownership of all outstanding shares of Series A convertible preferred stock from
one or more members of the ANPP Stockholder Group or another ANPP Permitted Transferee, provided that the
shares of Series A convertible preferred stock, Series C convertible preferred stock and Discovery common stock
beneficially owned by such transferee and its affiliates immediately following such transfer do not exceed the
Maximum Amount.

The term Maximum Amount means a number of shares of Discovery common stock equal to (x) 7.5% of the
sum of (A) the number of shares of Discovery common stock (including shares issuable on conversion of Series A
convertible preferred stock or Series C convertible preferred stock (other than escrow shares)) outstanding
immediately following the effective time of the merger, (B) the number of shares of Discovery common stock issuable
upon conversion of Series A convertible preferred stock and Series C convertible preferred stock released to the
ANPP Stockholder Group from escrow, and (C) the number of shares of Discovery common stock issuable upon
exercise of options of Discovery, which options were converted in the merger from options to acquire shares of DHC
common stock; plus (y) the number of shares of Discovery common stock issuable upon conversion of the shares of
Series A convertible preferred stock and Series C convertible preferred stock issued to Advance/Newhouse in the
Transaction; plus (z) any shares of Series A convertible preferred stock and Series C convertible preferred stock
released from escrow. The Maximum Amount is subject to adjustment upon certain transfers of shares of Series A
convertible preferred stock or Series C convertible preferred stock (or shares of common stock issuable upon
conversion thereof). The Maximum Amount will be deemed to have been exceeded if after the date shares of Series A
convertible preferred stock and Series C convertible preferred stock were initially issued to Advance/Newhouse, any
member of the ANPP Stockholder Group or any ANPP Permitted Transferee acquires shares of common stock or
transfers shares of Series A convertible preferred stock or Series C convertible preferred stock to any third party and
such transaction results in an increase in the aggregate voting power held by the ANPP Stockholder Group, ANPP
Permitted Transferee, or such transferee and their respective affiliates collectively following such transaction by
greater than 1% of the aggregate voting power held by the ANPP Stockholder Group immediately after the effective
time of the merger. For purposes of calculating such aggregate voting power, escrow shares will be excluded, any
shares of Series A convertible preferred stock released from escrow will be included, and the number of shares of
Discovery common stock issuable upon exercise of options of Discovery outstanding immediately after the merger,
will be included.

Special Class Vote Matters are any:

increase in the size of the board in excess of 11 directors;

fundamental change in the business of Discovery and its subsidiaries;

investment, joint venture or acquisition constituting a material departure from the current lines of business
of Discovery;

the material amendment, alteration or repeal of any provision of Discovery s restated charter or bylaws (or
the organizational documents of any Discovery subsidiary);

related party transactions between Discovery and its subsidiaries and any related party unless similar to
comparable transactions with third parties or on arm s length terms;

merger, consolidation or other business combination by Discovery into another entity other than
transactions with its direct or indirect wholly-owned subsidiaries;
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disposition or acquisition by Discovery or any of its subsidiaries of any assets or properties exceeding
$250 million in aggregate value or acquisition in which stock consideration is paid having voting rights
superior to the voting rights of the Series A convertible preferred stock;
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authorization, issuance, reclassification, redemption, exchange, subdivision or recombination of any
equity securities of Discovery or its material subsidiaries other than certain specified exceptions;

action resulting in the voluntary liquidation, dissolution or winding up of Discovery or any of its material
subsidiaries;

substantial change in Discovery s service distribution policy and practices;

dividend on, or distribution to holders of, equity securities of Discovery or any subsidiary of Discovery
subject to specified exceptions;

incurrence of indebtedness by Discovery or any of its subsidiaries if total debt of Discovery and its
subsidiaries would exceed four times the annualized cash flow of Discovery for the previous four
consecutive quarterly periods or result in debt service for the next twelve months exceeding sixty-six
percent of its annualized cash flow;

appointment or removal of the Chairman of the board or Chief Executive Officer of Discovery;

public offering of any securities of Discovery or any of its subsidiaries subject to certain specified
exceptions; and

adoption of Discovery s annual business plan or any material deviation therefrom.

Series A Preferred Stock Directors

The holders of the Series A convertible preferred stock have the right to elect three members of the board of
directors and two such directors must qualify as independent directors as defined by the applicable rules and
regulations of Nasdaq or the SEC. The shares of common stock are not entitled to vote in the election of such
directors.

Any vacancy in the office of a preferred stock director will be filled solely by the holders of the Series A
convertible preferred stock entitled to appoint such director. A preferred stock director may be removed without cause
by the written consent of the holders of a majority of the then outstanding shares of the Series A convertible preferred
stock and may be removed with cause (as defined in Discovery s restated charter) upon the affirmative vote of the
holders of a majority of the total voting power of the then outstanding shares of Discovery s common stock and
Series A convertible preferred stock and any other series of preferred stock entitled to vote upon the election of
common stock directors voting together as a single class.

Dividends

Subject to the prior preferences and other rights of any senior stock, whenever a cash dividend is paid to the
holders of Discovery common stock, Discovery will also pay to the holders of the Series A convertible preferred stock
and Series C convertible preferred stock an equal per share cash dividend on an as converted to common stock basis.

Conversion

Each share of Series A convertible preferred stock is initially convertible, at the option of the holder, into one
share of Series A common stock, subject to adjustments in such conversion rate to provide for dividends, distributions,
rights or warrants granted to holders of Discovery s common stock and any reclassification, consolidation, merger, sale
or transfer or change in Discovery s common stock. Each share of Series C convertible preferred stock is initially
convertible, at the option of the holder, into one share of Series C common stock, subject to adjustments in such
conversion rate to provide for dividends, distributions, rights or warrants granted to holders of
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Discovery s common stock and any reclassification, consolidation, merger, sale or transfer or change in Discovery s
common stock.

Generally, each share of Series A and Series C convertible preferred stock will automatically convert into the
applicable series of common stock if such share is transferred to a third party and such transfer is not a permitted
transfer. In addition, all of the outstanding Series A and Series C convertible preferred stock will automatically
convert into the applicable series of common stock at such time as the number of outstanding shares of Series A
convertible preferred stock is less than 80% of the Base Amount.

Liquidation Preference

In the event of Discovery s liquidation, dissolution and winding up, after payment or provision for payment of
Discovery s debts and liabilities and subject to the prior payment with respect to any stock ranking senior to Series A
convertible preferred stock or Series C convertible preferred stock, the holders of Series A convertible preferred stock
and Series C convertible preferred stock will receive, before any payment or distribution is made to the holders of any
common stock or other junior stock, an amount (in cash or property) equal to $.01 per share. Following payment of
such amount and the payment in full of all amounts owing to the holders of securities ranking senior to Discovery s
common stock, holders of Series A convertible preferred stock and Series C convertible preferred stock will be
entitled to share ratably, on an as-converted to common stock basis, with the holders of Discovery s common stock, as
to any amounts remaining for distribution to such holders.
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DESCRIPTION OF DEPOSITARY SHARES
General

Discovery may, at its option, elect to offer fractional shares of preferred stock, which we call depositary shares,
rather than full shares of preferred stock. If it does, it will issue to the public receipts, called depositary receipts, for
depositary shares, each of which will represent a fraction, to be described in the applicable prospectus supplement, of
a share of a particular series of preferred stock. Unless otherwise provided in the prospectus supplement, each owner
of a depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred stock
represented by the depositary share, to all the rights and preferences of the preferred stock represented by the
depositary share. Those rights include dividend, voting, redemption, conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company
selected by Discovery to act as depositary, under a deposit agreement between Discovery, the depositary and the
holders of the depositary receipts. The depositary will be the transfer agent, registrar and dividend disbursing agent for
the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement.
Holders of depositary receipts agree to be bound by the deposit agreement, which requires holders to take certain
actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to
the forms of the deposit agreement, Discovery s restated charter and the certificate of designation for the applicable
series of preferred stock that are, or will be, filed with the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the
preferred stock underlying the depositary shares to the record holders of depositary shares in proportion to the
numbers of depositary shares owned by those holders on the relevant record date. The relevant record date for
depositary shares will be the same date as the record date for the preferred stock.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary shares, unless the depositary determines that it is not feasible to make the distribution. If this
occurs, the depositary may, with Discovery s approval, adopt another method for the distribution, including selling the
property and distributing the net proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the
voluntary or involuntary liquidation, dissolution or winding up of Discovery, holders of depositary shares will be
entitled to receive the fraction of the liquidation preference accorded each share of the applicable series of preferred
stock, as set forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the
depositary receipts at the office of the depositary, the holder of the depositary shares will be entitled to delivery, at the
office of the depositary to or upon his or her order, of the number of whole shares of the preferred stock and any
money or other property represented by the depositary shares. If the depositary receipts delivered by the holder
evidence a number of depositary shares in excess of the number of depositary shares representing the number of whole
shares of preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a new depositary
receipt evidencing the excess number of depositary shares. In no event will the depositary deliver fractional shares of
preferred stock upon surrender of depositary receipts.
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Redemption of Depositary Shares

Whenever Discovery redeems shares of preferred stock held by the depositary, the depositary will redeem as of
the same redemption date the number of depositary shares representing shares of the preferred stock so redeemed, so
long as Discovery has paid in full to the depositary the redemption price of the preferred stock to be redeemed plus an
amount equal to any accumulated and unpaid dividends on the preferred stock to the date fixed for redemption. The
redemption price per depositary share will be equal to the redemption price and any other amounts per share payable
on the preferred stock multiplied by the fraction of a share of preferred stock represented by one depositary share. If
less than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or
pro rata or by any other equitable method as may be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be
outstanding and all rights of the holders of depositary shares will cease, except the right to receive the moneys payable
upon redemption and any money or other property to which the holders of the depositary shares were entitled upon
redemption upon surrender to the depositary of the depositary receipts evidencing the depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the
depositary will mail the information contained in the notice of meeting to the record holders of the depositary receipts
relating to that preferred stock. The record date for the depositary receipts relating to the preferred stock will be the
same date as the record date for the preferred stock. Each record holder of the depositary shares on the record date will
be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of
preferred stock represented by that holder s depositary shares. The depositary will endeavor, insofar as practicable, to
vote the number of shares of preferred stock represented by the depositary shares in accordance with those
instructions, and Discovery will agree to take all action that may be deemed necessary by the depositary in order to
enable the depositary to do so. The depositary will not vote any shares of preferred stock except to the extent it
receives specific instructions from the holders of depositary shares representing that number of shares of preferred
stock.

Charges of Depositary

Discovery will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. Discovery will pay charges of the depositary in connection with the initial deposit of the
preferred stock and any redemption of the preferred stock. Holders of depositary receipts will pay transfer, income and
other taxes and governmental charges and such other charges as are expressly provided in the deposit agreement to be
for their accounts. If these charges have not been paid by the holders of depositary receipts, the depositary may refuse
to transfer depositary shares, withhold dividends and distributions and sell the depositary shares evidenced by the
depositary receipt.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may
be amended by agreement between Discovery and the depositary. However, any amendment that materially and
adversely alters the rights of the holders of depositary shares, other than fee changes, will not be effective unless the
amendment has been approved by at least a majority of the outstanding depositary shares. The deposit agreement may
be terminated by the depositary or Discovery only if:

all outstanding depositary shares have been redeemed; or

there has been a final distribution of the preferred stock in connection with Discovery s dissolution and
such distribution has been made to all the holders of depositary shares.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to Discovery notice of its election to do so, and Discovery
may remove the depositary at any time. Any resignation or removal of the depositary will take effect upon Discovery s
appointment of a successor depositary and its acceptance of such appointment. The successor depositary must be
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
having its principal office in the United States and having the requisite combined capital and surplus as set forth in the
applicable agreement.
Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications,
including proxy solicitation materials received from Discovery, that are delivered to the depositary and that Discovery
is required to furnish to the holders of the preferred stock. In addition, the depositary will make available for
inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it may
from time to time deem advisable, any reports and communications Discovery delivers to the depositary as the holder
of preferred stock.
Limitation of Liability

Neither Discovery nor the depositary will be liable if either of them is prevented or delayed by law or any
circumstance beyond Discovery s control in performing its obligations. Discovery s obligations and those of the
depositary will be limited to performance in good faith of its and their duties thereunder. Discovery and the depositary
will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock
unless satisfactory indemnity is furnished. Discovery and the depositary may rely upon written advice of counsel or
accountants, on information provided by persons presenting preferred stock for deposit, holders of depositary receipts
or other persons believed to be competent to give such information and on documents believed to be genuine and to
have been signed or presented by the proper party or parties.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS
Discovery may issue stock purchase contracts, including contracts obligating holders to purchase from or sell to

Discovery, and obligating Discovery to sell to or purchase from the holders, a specified number of shares of
Discovery s common stock, preferred stock or depositary shares at a future date or dates, which we refer to in this
prospectus as stock purchase contracts. The price per share of common stock, preferred stock or depositary shares and
the number of shares of each may be fixed at the time the stock purchase contracts are issued or may be determined by
reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued
separately or as part of units, often known as stock purchase units, consisting of one or more stock purchase contracts
and beneficial interests in:

debt securities,

debt obligations of third parties, including U.S. treasury securities, or

any other securities described in the applicable prospectus supplement or any combination of the foregoing,

securing the holders obligations to purchase the common stock, preferred stock or depositary shares under the stock
purchase contracts. The stock purchase contracts may require Discovery to make periodic payments to the holders of
the stock purchase units or vice versa, and these payments may be unsecured or prefunded on some basis. The stock
purchase contracts may require holders to secure their obligations under those contracts in a specified manner,
including without limitation by pledging their interest in another stock purchase contract.

The applicable prospectus supplement will describe the terms of the stock purchase contracts and stock
purchase units, including, if applicable, collateral or depositary arrangements.

-36-

40



Edgar Filing: FEDERAL SIGNAL CORP /DE/ - Form SC 13G/A

DESCRIPTION OF WARRANTS

Discovery may issue warrants to purchase debt securities, preferred stock, depositary shares or common stock.
Discovery may offer warrants separately or together with one or more additional warrants, debt securities, preferred
stock, depositary shares or common stock, or any combination of those securities in the form of units, as described in
the applicable prospectus supplement. If Discovery issues warrants as part of a unit, the accompanying prospectus
supplement will specify whether those warrants may be separated from the other securities in the unit prior to the
warrants expiration date. Below is a description of certain general terms and provisions of the warrants that Discovery
may offer. Further terms of the warrants will be described in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this
prospectus is being delivered:

the specific designation and aggregate number of, and the price at which Discovery will issue, the warrants;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or,
if you may not continuously exercise the warrants throughout that period, the specific date or dates on which
you may exercise the warrants;

whether the warrants will be issued in definitive or global form or in any combination of these forms,
although, in any case, the form of a warrant included in a unit will correspond to the form of the unit and of
any security included in that unit;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents,
transfer agents, registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on
any securities exchange;

the designation and terms of the equity securities purchasable upon exercise of the warrants;

the designation, aggregate principal amount, currency and terms of the debt securities that may be purchased
upon exercise of the warrants;

if applicable, the designation and terms of the debt securities, preferred stock, depositary shares or common
stock with which the warrants are issued and, the number of warrants issued with each security;

if applicable, the date from and after which the warrants and the related debt securities, preferred stock,
depositary shares or common stock will be separately transferable;

the number of shares of preferred stock, the number of depositary shares or the number of shares of common
stock purchasable upon exercise of a warrant and the price at which those shares may be purchased;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

information with respect to book-entry procedures, if any;
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the antidilution provisions of the warrants, if any;

any redemption or call provisions;

whether the warrants are to be sold separately or with other securities as parts of units; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange

and exercise of the warrants.
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FORMS OF SECURITIES

Each debt security, depositary share, stock purchase contract, stock purchase unit and warrant will be
represented either by a certificate issued in definitive form to a particular investor or by one or more global securities
representing the entire issuance of securities. Unless the applicable prospectus supplement provides otherwise,
certificated securities in definitive form and global securities will be issued in registered form. Definitive securities
name you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to
receive payments other than interest or other interim payments, you or your nominee must physically deliver the
securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities, depositary shares, stock purchase contracts, stock purchase units or
warrants represented by these global securities. The depositary maintains a computerized system that will reflect each
investor s beneficial ownership of the securities through an account maintained by the investor with its broker/dealer,
bank, trust company or other representative, as we explain more fully below.

Global Securities

Discovery may issue registered debt securities, depositary shares, stock purchase contracts, stock purchase units
and warrants, and DCH and DCL may issue registered debt securities, in the form of one or more fully registered
global securities. Unless the applicable prospectus supplement provides otherwise, the global securities will be
deposited with The Depository Trust Company ( DTC ) or its nominee identified in the applicable prospectus
supplement and registered in the name of DTC or its nominee. In those cases, one or more registered global securities
will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal or face
amount of the securities to be represented by registered global securities. Unless and until it is exchanged in whole for
securities in definitive registered form, a registered global security may not be transferred except as a whole by and
among DTC for the registered global security, the nominees of DTC or any successors of DTC or those nominees.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants,
that have accounts with DTC or persons that may hold interests through participants. Upon the issuance of a registered
global security, DTC will credit, on its book-entry registration and transfer system, the participants accounts with the
respective principal or face amounts of the securities beneficially owned by the participants. Any dealers, underwriters
or agents participating in the distribution of the securities will designate the accounts to be credited. Ownership of
beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be
effected only through, records maintained by DTC, with respect to interests of participants, and on the records of
participants, with respect to interests of persons holding through participants. The laws of some states may require that
some purchasers of securities take physical delivery of these securities in definitive form. These laws may impair your
ability to own, transfer or pledge beneficial interests in registered global securities.

So long as DTC, or its nominee, is the registered owner of a registered global security, DTC or its nominee, as
the case may be, will be considered the sole owner or holder of the securities represented by the registered global
security for all purposes under the applicable indenture, stock purchase contract, unit agreement or warrant agreement.
Except as described below, owners of beneficial interests in a registered global security will not be entitled to have the
securities represented by the registered global security registered in their names, will not receive or be entitled to
receive physical delivery of the securities in definitive form and will not be considered the owners or holders of the
securities under the applicable indenture, stock purchase contract, unit agreement or warrant agreement. Accordingly,
each person owning a beneficial interest in a registered global security must rely on the procedures of DTC for that
registered global security and, if that person is not a participant, on the procedures of the participant through which the
person owns its interest, to exercise any rights of a holder under the applicable indenture, stock purchase contract, unit
agreement, trust agreement or warrant agreement. We understand that under existing industry practices, if we request
any action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any
action that a holder is entitled to give or take under the applicable indenture, stock purchase contract, unit agreement,
trust agreement or warrant agreement, DTC would authorize the participants holding the relevant beneficial interests
to give or take that action, and the participants would authorize beneficial owners owning through them to give or take
that action or would otherwise act upon the instructions of beneficial owners holding through them.
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Principal or premium, if any, and interest payments on debt securities, and any payments to holders with respect
to warrants, stock purchase contracts or stock purchase units, represented by a registered global security registered in
the name of DTC or its nominee will be made to DTC or its nominee, as the case may be, as the registered owner of
the registered global security. None of Discovery, DCH, DCL, the trustees, any warrant agent, unit agent or any other
agent of Discovery, DCH or DCL, agent of the trustee or agent of such warrant agent or unit agent will have any
responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the registered global security or for maintaining, supervising or reviewing any records relating to those
beneficial ownership interests.

We expect that DTC or its nominee, upon receipt of any payment of principal, premium, interest or other
distribution of underlying securities or other property to holders of that registered global security, will immediately
credit participants accounts in amounts proportionate to their respective beneficial interests in that registered global
security as shown on the records of DTC. We also expect that payments by participants to owners of beneficial
interests in a registered global security held through participants will be governed by standing customer instructions
and customary practices, as is now the case with the securities held for the accounts of customers in bearer form or
registered in street name, and will be the responsibility of those participants.

If DTC is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered
under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not
appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered global
security that had been held by DTC. Any securities issued in definitive form in exchange for a registered global
security will be registered in the name or names that DTC gives to the relevant trustee, warrant agent, unit agent or
other relevant agent of ours or theirs. It is expected that DTC s instructions will be based on directions received by
DTC from participants with respect to ownership of beneficial interests in the registered global security that had been
held by DTC.

DTC
DTC has advised us that it is a limited-purpose trust company organized under the New York banking law, a
banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
clearing corporation within the meaning of the New York Uniform Commercial Code and a clearing agency registered
under the Exchange Act.

DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions
among its participants in such securities through electronic book-entry changes in accounts of its participants. The
electronic book-entry system eliminates the need for physical certificates. DTC s participants include securities brokers
and dealers, including underwriters, banks, trust companies, clearing corporations and certain other organizations,
some of which, and/or their representatives, own DTC. Banks, brokers, dealers, trust companies and others that clear
through or maintain a custodial relationship with a participant, either directly or indirectly, also have access to DTC s
book-entry system. The rules applicable to DTC and its participants are on file with the SEC.

DTC has advised us that the above information with respect to DTC has been provided to its participants and
other members of the financial community for informational purposes only and is not intended to serve as a
representation, warranty or contract modification of any kind.

Clearstream

Clearstream has advised us that it is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream holds securities for its participating organizations, or Clearstream Participants, and facilitates the
clearance and settlement of securities transactions between Clearstream Participants through electronic book-entry
changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.
Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic securities markets in several countries. As a professional depositary, Clearstream is subject to
regulation by the Luxembourg Commission for the Supervision of the Financial Sector
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(Commission de Surveillance du Secteur Financier). Clearstream Participants are recognized financial institutions
around the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations. Clearstream s U.S. Participants are limited to securities brokers and dealers and banks.
Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust companies that clear
through or maintain a custodial relationship with a Clearstream Participant either directly or indirectly.

Distributions with respect to securities held beneficially through Clearstream will be credited to cash accounts
of Clearstream Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary
for Clearstream.

Euroclear

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear, or Euroclear
Participants, and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk
from lack of simultaneous transfers of securities and cash. Euroclear performs various other services, including
securities lending and borrowing and interacts with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V., or the Euroclear Operator, under contract with Euroclear plc, a U.K. corporation. All
operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear
cash accounts are accounts with the Euroclear Operator, not Euroclear plc. Euroclear plc establishes policy for
Euroclear on behalf of Euroclear Participants. Euroclear Participants include banks, including central banks, securities
brokers and dealers and other professional financial intermediaries. Indirect access to Euroclear is also available to
other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.

The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking and Finance
Commission.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable
Belgian law, which we will refer to herein as the Terms and Conditions. The Terms and Conditions govern transfers
of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments
with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of
specific certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and
Conditions only on behalf of Euroclear Participants, and has no record of or relationship with persons holding through
Euroclear Participants.

Distributions with respect to securities held beneficially through Euroclear will be credited to the cash accounts
of Euroclear Participants in accordance with the Terms and Conditions, to the extent received by the U.S. Depositary
for Euroclear.

Euroclear has further advised us that investors that acquire, hold and transfer interests in securities by
book-entry through accounts with the Euroclear Operator or any other securities intermediary are subject to the laws
and contractual provisions governing their relationship with their intermediary, as well as the laws and contractual
provisions governing the relationship between such an intermediary and each other intermediary, if any, standing
between themselves and the global securities.

Global Clearance and Settlement Procedures

Initial settlement for the securities will be made in immediately available funds. Secondary market trading
between DTC s participants will occur in the ordinary way in accordance with DTC s rules and will be settled in
immediately available funds using DTC s Same-Day Funds Settlement System. Secondary market trading between
Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the
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applicable rules and operating procedures of Clearstream and Euroclear and will be settled using the procedures
applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and
directly or indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected through
DTC in accordance with the DTC s rules on behalf of the relevant European international clearing system by its U.S.
Depositary; however, such cross-market transactions will require delivery of instructions to the relevant European
international clearing system by the counterparty in such system in accordance with its rules and procedures and
within its established deadlines (European time). The relevant European international clearing system will, if the
transaction meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect final
settlement on its behalf by delivering or receiving securities through DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to the DTC. Clearstream Participants
and Euroclear Participants may not deliver instructions directly to their respective U.S. Depositaries.

Because of time-zone differences, credits of securities received through Clearstream or Euroclear as a result of a
transaction with a DTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits or any transactions in such securities settled during such
processing will be reported to the relevant Euroclear Participants or Clearstream Participants on such business day.
Cash received in Clearstream or Euroclear as a result of sales of securities by or through a Clearstream Participant or a
Euroclear Participant to a DTC participant will be received with value on the DTC settlement date but will be
available in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in
DTC.

If the securities are cleared only through Euroclear and Clearstream (and not DTC), you will be able to make
and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices, and other
transactions involving any securities held through those systems only on days when those systems are open for
business. Those systems may not be open for business on days when banks, brokers, and other institutions are open
for business in the United States. In addition, because of time-zone differences, U.S. investors who hold their interests
in the securities through these systems and wish to transfer their interests, or to receive or make a payment or delivery
or exercise any other right with respect to their interests, on a particular day may find that the transaction will not be
effected until the next business day in Luxembourg or Brussels, as applicable. Thus, U.S. investors who wish to
exercise rights that expire on a particular day may need to act before the expiration date.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of securities among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform
or continue to perform such procedures and such procedures may be modified or discontinued at any time. Neither we
nor any paying agent will have any responsibility for the performance by DTC, Euroclear or Clearstream or their
respective direct or indirect participants of their obligations under the rules and procedures governing their operations.
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PLAN OF DISTRIBUTION
We may sell securities:
through underwriters;

through dealers;
through agents;
directly to purchasers; or

through a combination of any of these methods of sale.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. We will,
in the prospectus supplement relating to such offering, name any agent that could be viewed as an underwriter under
the Securities Act, and describe any commissions that we must pay. Any such agent will be acting on a best efforts
basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a firm commitment
basis. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform services for us in
the ordinary course of business.

The distribution of the securities may be effected from time to time in one or more transactions:

at a fixed price, or prices, which may be changed from time to time;

at market prices prevailing at the time of sale;
at prices related to such prevailing market prices; or

at negotiated prices.
Each prospectus supplement will describe the method of distribution of the securities and any applicable
restrictions.
The prospectus supplement with respect to the securities of a particular series will describe the terms of the
offering of the securities, including the following:
the name of the agent or any underwriters;

the public offering or purchase price;

any discounts and commissions to be allowed or paid to the agent or underwriters;

all other items constituting underwriting compensation;

any discounts and commissions to be allowed or paid to dealers; and

any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is

delivered, we will enter into an underwriting agreement or other agreement with them at the time of sale to them, and
we will set forth in the prospectus supplement relating to such offering the names of the underwriters or agents and the

terms of the related agreement with them.
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If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell
such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to
be determined by such dealer at the time of resale.

Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter
into with us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, and
may be customers of, engage in transactions with or perform services for us in the ordinary course of business.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting
as our agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery
contracts providing for payment and delivery on the date stated in the prospectus supplement. Each contract will be
for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts shall not be less
nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom the contracts, when
authorized, may be made include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and other institutions, but shall in all cases be subject to our
approval. Delayed delivery contracts will not be subject to any conditions except that:

the purchase by an institution of the securities covered under that contract shall not at the time of delivery be
prohibited under the laws of the jurisdiction to which that institution is subject; and

if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such securities not sold for delayed delivery. The underwriters and other
persons acting as our agents will not have any responsibility in respect of the validity or performance of
delayed delivery contracts.

Certain of the underwriters and their associates and affiliates may be customers of, have borrowing relationships
with, engage in other transactions with, and/or perform services, including investment banking services, for us or one
or more of our respective affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities or any other securities the prices of which may be used to
determine payments on such securities. Specifically, any underwriters may overallot in connection with the offering,
creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price of the
securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other
securities in the open market. Finally, in any offering of the securities through a syndicate of underwriters, the
underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain
the market price of the securities above independent market levels. Any such underwriters are not required to engage
in these activities and may end any of these activities at any time.

The securities may be new issues of securities and may have no established trading market. The securities may
or may not be listed on a national securities exchange. We can make no assurance as to the liquidity of or the
existence of trading markets for any of the securities.
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LEGAL MATTERS
Unless the applicable prospectus supplement indicates otherwise, the validity of the securities in respect of

which this prospectus is being delivered will be passed upon by Wilmer Cutler Pickering Hale and Dorr LLP.
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EXPERTS

The consolidated financial statements of Discovery Communications, Inc. and its subsidiaries as of and for the
year ended December 31, 2008 incorporated in this prospectus by reference to Discovery Communications, Inc. s
Current Report on Form 8-K dated June 16, 2009, have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

The consolidated financial statements of Discovery Communications Holding, LLC (Successor Company) as of
December 31, 2007 and for the period from May 15, 2007 through December 31, 2007, and Discovery
Communications, Inc. (Predecessor Company) for the period from January 1, 2007 through May 14, 2007, and for the
year ended December 31, 2006 incorporated in this prospectus by reference to Discovery Communications, Inc. s
Annual Report on Form 10-K for the year ended December 31, 2008 have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

The consolidated financial statements of Discovery Holding Company and its subsidiaries as of December 31,
2007 incorporated in this prospectus by reference to Discovery Communications, Inc. s Current Report on Form 8-K
dated June 16, 2009 have been so incorporated by reference in reliance on the report of KPMG LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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Discovery Communications, Inc.

Debt Securities

Series A Common Stock

Series C Common Stock
Preferred Stock

Depositary Shares
Stock Purchase Contracts
Stock Purchase Units
Warrants
Discovery Communications Holding, LL.C
Debt Securities
(guaranteed to the extent provided herein by

Discovery Communications, LL.C and/or Discovery Communications, Inc.)

Discovery Communications, LL.C
Debt Securities
(guaranteed to the extent provided herein by

Discovery Communications Holding, LL.C and/or Discovery Communications, Inc.)

PROSPECTUS

June 17, 2009
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PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.*
Set forth below is an estimate (except in the case of the registration fee) of the amount of fees and expenses to be
incurred in connection with the issuance and distribution of the offered securities, other than underwriting discounts
and commissions.

SEC registration fee $ (1)
Printing and engraving $ 5,000
Accounting services $300,000
Legal fees of registrants counsel $ 75,000
Miscellaneous $ 10,000
Total $390,000

*  All amounts
except the
registration fee
are estimated.

(1) Deferred in

reliance upon

Rules 456(b)

and 457(r).
Item 15. Indemnification of Directors and Officers.
Discovery Communications, Inc.

Section 145 of the Delaware General Corporation Law ( DGCL ) provides, generally, that a corporation shall have
the power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding (except actions by or in the right of the corporation) by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation against all expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to
be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful. A corporation may similarly indemnify such person
for expenses actually and reasonably incurred by such person in connection with the defense or settlement of any
action or suit by or in the right of the corporation, provided that such person acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the best interests of the corporation, and, in the case of claims,
issues and matters as to which such person shall have been adjudged liable to the corporation, provided that a court
shall have determined, upon application, that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such
court shall deem proper.

Section 102(b)(7) of the DGCL provides, generally, that the certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its shareholders for monetary damages
for breach of fiduciary duty as a director, provided that such provision may not eliminate or limit the liability of a
director (i) for any breach of the director s duty of loyalty to the corporation or its shareholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under section
174 of Title 8 of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived
an improper personal benefit. No such provision may eliminate or limit the liability of a director for any act or
omission occurring prior to the date when such provision became effective.

Article V, Section E of the Restated Certificate of Incorporation (the Charter ) of Discovery provides as follows:
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1. Limitation On Liability. To the fullest extent permitted by the DGCL as the same exists or may hereafter be
amended, a director of Discovery shall not be liable to Discovery or any of its stockholders for monetary damages for
breach of fiduciary duty as a director. Any amendment, repeal or modification of this paragraph 1 shall be prospective
only and shall not adversely affect any limitation, right or protection of a director of Discovery existing at the time of
such amendment, repeal or modification.
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2. Indemnification.

(a) Right to Indemnification. Discovery shall indemnify and hold harmless, to the fullest extent permitted by
applicable law as it presently exists or may hereafter be amended, any person who was or is made or is threatened to
be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a proceeding ) by reason of the fact that he, or a person for whom he is the legal representative, is or was
a director or officer of Discovery or while a director or officer of Discovery is or was serving at the request of
Discovery as a director, officer, employee, representative or agent of another corporation or of a partnership, joint
venture, limited liability company, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys fees) incurred by such person.
Such right of indemnification shall inure whether or not the claim asserted is based on matters that antedate the
adoption of Article V, Section E of the Charter. Discovery shall be required to indemnify or make advances to a
person in connection with a proceeding (or part thereof) initiated by such person only if the proceeding (or part
thereof) was authorized by the board of directors of Discovery.

(b) Prepayment of Expenses. Discovery shall pay the expenses (including attorneys fees) incurred by a director
or officer in defending any proceeding in advance of its final disposition; provided, however, that the payment of
expenses incurred by a director or officer in advance of the final disposition of the proceeding shall be made only
upon receipt of an undertaking by the director or officer to repay all amounts advanced if it should be ultimately
determined that the director or officer is not entitled to be indemnified under this paragraph or otherwise.

(c) Claims. If a claim for indemnification or payment of expenses under this paragraph is not paid in full within
30 days after a written claim therefor has been received by Discovery, the claimant may file suit to recover the unpaid
amount of such claim and, to the extent permitted by law, shall be entitled to be paid the expense of prosecuting such
claim. In any such action Discovery shall have the burden of proving that the claimant was not entitled to the
requested indemnification or payment of expenses under applicable law.

(d) Non-Exclusivity of Rights. The rights conferred on any person by this paragraph shall not be exclusive of any
other rights which such person may have or hereafter acquire under any statute, provision of the Charter, the bylaws of
Discovery, agreement, vote of stockholders or resolution of disinterested directors or otherwise.

(e) Insurance. The board of directors may, to the full extent permitted by applicable law as it presently exists, or
may hereafter be amended from time to time, authorize an appropriate officer or officers to purchase and maintain at
Discovery s expense insurance: (i) to indemnify Discovery for any obligation which it incurs as a result of the
indemnification of directors and officers under the provisions of Article V, Section E of the Charter; and (ii) to
indemnify or insure directors and officers against liability in instances in which they may not otherwise be
indemnified by Discovery under the provisions of Article V, Section E of the Charter.

(f) Other Indemnification. Discovery s obligation, if any, to indemnify any person who was or is serving at its
request as a director, officer, employee or agent of another corporation, partnership, joint venture, limited liability
company, trust, enterprise or nonprofit entity shall be reduced by any amount such person may collect as
indemnification from such other corporation, partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity.

3. Amendment or Repeal.

Any amendment, modification or repeal of the foregoing provisions of Article V, Section E of the Charter shall
not adversely affect any right or protection hereunder of any person in respect of any act or omission occurring prior
to the time of such amendment, modification or repeal.

Discovery Communications Holding, LL.C

Section 18-108 of the Delaware Limited Liability Company Act provides that a limited liability company may,
and shall have the power to, indemnify and hold harmless any member or manager or other person from and against
any and all claims and demands whatsoever, subject to the standards and restrictions, if any, set forth in its limited
liability company agreement.
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Section 8.1 of DCH s Limited Liability Company Agreement (the DCH LLC Agreement ) provides that each
officer, employee, agent and representative of DCH, and each member and affiliate of a member and their respective,
officers, directors, employees, representatives, agents, shareholders, partners, directors, members of limited liability
companies, or persons who are deemed to control or manage DCH (collectively, the Indemnitees ) will not be liable to
DCH or any other Indemnitee by reason of any act or omission performed or omitted by such Indemnitee in good faith
on behalf of DCH and in a manner reasonably believed by such Indemnitee to be in the best interests of DCH and
within the scope .of authority conferred on such Indemnitee by the DCH LLC Agreement or the members, except that
an Indemnitee will be liable for any such loss, damage or claim incurred by reason of such Indemnitee s fraud, gross
negligence or willful misconduct. Any act or omission by an Indemnitee if done in reliance upon the opinion of legal
counsel or public accountants selected in good faith with the exercise of reasonable care by such Indemnitee on behalf
of DCH, will be conclusively presumed not to constitute fraud, gross negligence or willful misconduct on the part of
such Indemnitee.

No amendment or repeal of any of the provisions of the DCH LLC Agreement or the Certificate of Formation
will limit or eliminate the benefits provided to the members under Section 4.1 or Article VIII of the DCH LLC
Agreement with respect to any act or omission which occurred prior to such amendment or repeal.

DCH will, to the fullest extent permitted by applicable law, indemnify and hold harmless any Indemnitee who
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (including an action by or in the right of DCH, or
by any member) by virtue of acts performed by the Indemnitee or omitted to be performed by the Indemnitee, against
expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him or it in connection with such action, suit or proceeding; provided, however, that DCH will not be liable to any
Indemnitee to the extent that in the final judgment of a court of competent jurisdiction such claim is found to arise
from such Indemnitee s fraud, gross negligence or willful misconduct. Expenses incurred by an Indemnitee in
defending a civil, criminal, administrative or investigative action, suit or proceeding arising out of or in connection
with the DCH LLC Agreement or DCH s business or affairs will be paid by DCH in advance of the final disposition of
such action, suit or proceeding upon receipt of any undertaking by the Indemnitee to repay such amount plus
reasonable interest in the event that it will ultimately be determined that the Indemnitee was not entitled to be
indemnified by DCH in connection with such action. The foregoing rights of indemnification will not be exclusive of
any other rights to which the Indemnitee may be entitled.

For purposes of Article VIII of the DCH LLC Agreement, the termination of any action, suit or proceeding by
judgment, order, settlement or otherwise will not, of itself, create a presumption that the conduct of an Indemnitee
constituted fraud, gross negligence or willful misconduct.

If a claim under Section 8.1 of the DCH LLC Agreement is not paid in full by DCH within sixty (60) days after
a written claim has been received by DCH, except in the case of a claim for expenses incurred in defending a suit,
action or proceeding in advance of its final disposition, in which case the applicable period will be twenty (20) days,
the claimant may at any time thereafter bring an action against DCH to recover the unpaid amount of the claim and, to
the extent successful in whole or in part, the claimant will be entitled to be paid also the expense of prosecuting such
claim. The claimant will be presumed to be entitled to indemnification under Section 8.1 of the DCH LLC Agreement
upon submission of a written claim (and, in an action brought to enforce a claim for expenses incurred in defending
any suit, action or proceeding in advance of its final disposition, upon tender of any required undertaking) and
thereafter DCH will have the burden of proof to overcome the presumption that the claimant is so entitled. Neither the
failure of DCH (including its members or independent legal counsel) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances nor an actual
determination by DCH (including its members or independent legal counsel) that the claimant is not entitled to
indemnification will be a defense to the action or create a presumption that the claimant is not so entitled. If an action
is brought pursuant to Section 8.1 of the DCH LLC Agreement, a final nonappealable order in such action will
constitute the ultimate determination of the claimant s right to indemnification.

The indemnification rights contained in Article VIII of the DCH LLC Agreement will be cumulative of, and in
addition to, any and all rights, remedies and recourse to which the Indemnitee will be entitled, whether pursuant to the
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provisions of the DCH LLC Agreement, at law, or in equity. Indemnifications will be made solely and entirely from
the DCH s assets, and no member will be personally liable to the Indemnitees under Article VIII of the DCH LLC
Agreement.
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Notwithstanding anything herein to the contrary, the exculpation rights set forth in Section 8.1(a) and the
indemnification, hold harmless, advancement and other rights set forth in Section 8.1(c) will not be available in any
action, suit or proceeding involving any claim by a member or any person who controls such member, against any
other member or any person who controls such member.

DCH may enter into indemnity agreements from time to time with any person entitled to be indemnified by
DCH in the DCH LLC Agreement, provided such indemnity agreements are (i) in form and substance consistent with
the foregoing and (ii) are approved by the members.

Discovery Communications, LL.C

Section 18-108 of the Delaware Limited Liability Company Act provides that a limited liability company may,
and shall have the power to, indemnify and hold harmless any member or manager or other person from and against
any and all claims and demands whatsoever, subject to the standards and restrictions, if any, set forth in its limited
liability company agreement.

Section 19 of DCL s Limited Liability Company Agreement (the DCL LLC Agreement ) provides that neither
the member nor any officer shall be liable to DCL, the member or any other person or entity who or that has an
interest in DCL for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such
member or officer in good faith on behalf of DCL and in a manner reasonably believed to be within the scope of the
authority conferred on such member or officer by the DCL LLC Agreement, except that the member or officer shall be
liable for any such loss, damage or claim incurred by reason of such member s or officer s gross negligence or willful
misconduct. To the full extent permitted by applicable law, the member or officer shall be entitled to indemnification
from DCL for any loss, damage or claim incurred by such member or officer by reason of any act or omission
performed or omitted by such member or officer in good faith on behalf of DCL and in a manner reasonably believed
to be within the scope of authority conferred on such member or officer by the DCL LLC Agreement, except that
neither the member nor any officer shall be entitled to be indemnified in respect of any loss, damage or claim incurred
by the member by reason of gross negligence or willful misconduct with respect to such acts or omissions; provided,
however, that any indemnity under Section 19 of the DCL LLC Agreement shall be provided out of and to the extent
of DCL s assets only, and neither the member nor any officer shall have personal liability on the account thereof.
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Item 16. Exhibits.

Exhibit No. Description

1*

3.1

32

33

34

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13%

Form of Underwriting Agreement

Form of Restated Certificate of Incorporation of Discovery Communications, Inc. (incorporated by
reference to Exhibit 3.1 to Amendment No. 2 to the Registration Statement on Form S-4, SEC File
No. 333-151586 (the Registration Statement ))

Form of Bylaws of Discovery Communications, Inc. (incorporated by reference to Exhibit 3.2 to the
Registration Statement on Form S-4, SEC File No. 333-151586)

Second Amended and Restated Limited Liability Company Agreement of Discovery Communications
Holding, LLC

Limited Liability Company Agreement of Discovery Communications, LLC
Form of Senior Indenture of Discovery Communications, Inc.
Form of Subordinated Indenture of Discovery Communications, Inc.

Form of Senior Note of Discovery Communications, Inc. (included in Form of Senior Indenture of
Discovery Communications, Inc. filed as Exhibit 4.1)

Form of Subordinated Note of Discovery Communications, Inc. (included in Form of Subordinated
Indenture of Discovery Communications, Inc. filed as Exhibit 4.2)

Form of Senior Indenture of Discovery Communications Holding, LLC
Form of Subordinated Indenture of Discovery Communications Holding, LLC

Form of Senior Note of Discovery Communications Holding, LLC (included in Form of Senior
Indenture of Discovery Communications Holding, LLC filed as Exhibit 4.5)

Form of Subordinated Note of Discovery Communications Holding, LLC (included in Form of
Subordinated Indenture of Discovery Communications Holding, LLC filed as Exhibit 4.6)

Form of Senior Indenture of Discovery Communications, LLC
Form of Subordinated Indenture of Discovery Communications, LLC

Form of Senior Note of Discovery Communications, LLC (included in Form of Senior Indenture of
Discovery Communications, LLC filed as Exhibit 4.9)

Form of Subordinated Note of Discovery Communications, LLC (included in Form of Subordinated
Indenture of Discovery Communications, LLC filed as Exhibit 4.10)

Form of Depositary Agreement of Discovery Communications, Inc.
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Form of Warrant Agreement of Discovery Communications, Inc.

Form of Stock Purchase Contract Agreement of Discovery Communications, Inc.

Form of Unit Agreement of Discovery Communications, Inc.

Form of Registration Rights Agreement, by and between Discovery Communications, Inc. and
Advance/Newhouse Programming Partnership (incorporated by reference to Exhibit 4.4 to the

Registration Statement)

Form of Rights Agreement, by and between Discovery Communications, Inc. and Computershare Trust
Company, N.A., as rights agent (incorporated by reference to Exhibit 4.5 to the Registration Statement)

Amendment No. 1 to Rights Agreement between Discovery Communications, Inc. and Computershare
Trust Company, N.A. dated December 10, 2008 (incorporated by reference to Exhibit 4.1 to the 8-K
filed on December 11, 2008)

Opinion of Wilmer Cutler Pickering Hale and Dorr LLP

Calculation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm for Discovery
Communications, Inc.

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm for Discovery
Communications, Inc.

Consent of KPMG LLP, independent registered public accounting firm for Discovery Holding Company
Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)

Powers of Attorney of Discovery Communications, Inc. (included in the signature pages to the
Registration Statement)

Powers of Attorney of Discovery Communications Holding, LLC (included in the signature pages to the
Registration Statement)

Powers of Attorney of Discovery Communications, LLC (included in the signature pages to the
Registration Statement)

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of
II-5
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Exhibit No. Description

the Trustee under the Senior Indenture of Discovery Communications, Inc. will be incorporated herein
by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of
1939

25.2%* The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the

Trustee under the Subordinated Indenture of Discovery Communications, Inc. will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture
Act of 1939

25.3%* The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the

Trustee under the Senior Indenture of Discovery Communications Holding, LLC will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture
Act of 1939

25 .4%* The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the

Trustee under the Subordinated Indenture of Discovery Communications Holding, LLC will be
incorporated herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the
Trust Indenture Act of 1939

25.5%* The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the

Trustee under the Senior Indenture of Discovery Communications, LL.C will be incorporated herein by
reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of
1939

25.6%* The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the

ek

Trustee under the Subordinated Indenture of Discovery Communications, LLC will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture
Act of 1939

To be filed by
amendment or
by a Current
Report on Form
8-K.

To be filed
pursuant to
Section
305(b)(2) of the
Trust Indenture
Act of 1939.

Item 17. Undertakings

Each undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the
Securities Act of 1933 );
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(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the Calculation of Registration Fee table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in
this registration statement or any material change to such information in this registration statement.
provided, however, that paragraphs (1)(1), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by a Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as
amended (the Exchange Act ), that are incorporated by reference in this
1I-6
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registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this
registration statement.

2

3)

C))

)

That, for the purposes of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at the time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any

purchaser in the initial distribution of the securities:

Each undersigned Registrant undertakes that in a primary offering of securities of such undersigned

Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the

securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the

following communications, such undersigned Registrant will be a seller to the purchaser and will be

considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of such undersigned Registrant relating to the offering
required to be filed pursuant to Rule 424;

(i) any free writing prospectus relating to the offering prepared by or on behalf of such undersigned
Registrant or used or referred to by such undersigned Registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information
about such undersigned Registrant or its securities provided by or on behalf of such undersigned

Registrant; and

(iv) any other communication that is an offer in the offering made by such undersigned Registrant to the
purchaser.
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(6) To file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the
Commission under Section 305(b)(2) of the Trust Indenture Act.

Each undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the Registrant s annual report pursuant to Section 13(a) or 15(d) of the Exchange
Act (and, where applicable, each filing of an employee benefit plan s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of any Registrant pursuant to the indemnification provisions described herein, or
otherwise, each Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by a Registrant of expenses incurred or paid by a
director, officer or controlling person of such Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, such
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

1I-8
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Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Silver
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SIGNATURES

Spring, state of Maryland, on June 17, 2009.

DISCOVERY COMMUNICATIONS, INC.

By: /s/ David M. Zaslav
Name: David M. Zaslav

Title: President and Chief Executive

Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers and directors of Discovery Communications, Inc. hereby severally constitute and
appoint Joseph A. LaSala, Jr. and Bradley E. Singer, and each of them singly, our true and lawful attorneys with full
power to any of them, and to each of them singly, to sign for us and in our names in the capacities indicated below the

Registration Statement on Form S-3 filed herewith and any and all amendments to said Registration Statement and
generally to do all such things in our name and behalf in our capacities as officers and directors to enable Discovery

Communications, Inc. to comply with the provisions of the Securities Act of 1933, as amended, and all requirements
of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by
our said attorneys, or any of them, to said Registration Statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been

signed by the following persons in the capacities and on the dates indicated.

Signature

/s/ David M. Zaslav
David M. Zaslav

/s/ John S. Hendricks
John S. Hendricks

/s/ Bradley E. Singer
Bradley E. Singer

/s/ Thomas R. Colan
Thomas R. Colan

/s/ Robert R. Beck
Robert R. Beck

/s/ Robert R. Bennett

Title

President and Chief Executive Officer, and Director
(Principal Executive Officer)

Founder, Chairman of the Board, and Director

Senior Executive Vice President, Chief Financial
Officer
(Principal Financial Officer)

Executive Vice President, Chief Accounting Officer
(Principal Accounting Officer)

Director

Director

Date

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009
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Signature

/s/ Paul A. Gould
Paul A. Gould

/s/ Lawrence S. Kramer
Lawrence S. Kramer

/s/ John C. Malone
John C. Malone

/s/ Robert J. Miron
Robert J. Miron

/s/ Steven A. Miron
Steven A. Miron

/s/ M. LaVoy Robison
M. LaVoy Robison

/s/ J. David Wargo
J. David Wargo
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Director

Director

Director

Director

Director

Director

Director

Date

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009

June 17, 2009
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Silver
Spring, state of Maryland, on June 17, 2009.

DISCOVERY COMMUNICATIONS HOLDING,
LLC

By: /s/ David M. Zaslav
Name: David M. Zaslav
Title: President and Chief Executive Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers of Discovery Communications Holding, LLC hereby severally constitute and
appoint Joseph A. LaSala, Jr. and Bradley E. Singer and each of them singly, our true and lawful attorneys with full
power to any of them, and to each of them singly, to sign for us and in our names in the capacities indicated below the
Registration Statement on Form S-3 filed herewith and any and all amendments to said Registration Statement and
generally to do all such things in our name and behalf in our capacities as officers and directors to enable Discovery
Communications Holding, LLC to comply with the provisions of the Securities Act of 1933, as amended, and all
requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may
be signed by our said attorneys, or any of them, to said Registration Statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ David M. Zaslav President and Chief Executive Officer June 17, 2009
(Principal Executive Officer) and President and
David M. Zaslav Chief Executive Officer of Discovery

Communications, Inc. and DHC Discovery, Inc., the
Members of Discovery Communications Holding,

LLC

/s/ Bradley E. Singer Chief Financial Officer June 17, 2009
(Principal Financial Officer and Principal

Bradley E. Singer Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Silver
Spring, state of Maryland, on June 17, 2009.

DISCOVERY COMMUNICATIONS, LLC

By: /s/ David M. Zaslav
Name: David M. Zaslav
Title: President and Chief Executive Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers of Discovery Communications, LLC hereby severally constitute and appoint
Joseph A. LaSala, Jr. and Bradley E. Singer and each of them singly, our true and lawful attorneys with full power to
any of them, and to each of them singly, to sign for us and in our names in the capacities indicated below the
Registration Statement on Form S-3 filed herewith and any and all amendments to said Registration Statement and
generally to do all such things in our name and behalf in our capacities as officers and directors to enable Discovery
Communications, LLC to comply with the provisions of the Securities Act of 1933, as amended, and all requirements
of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by
our said attorneys, or any of them, to said Registration Statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ David M. Zaslav President and Chief Executive Officer June 17, 2009
(Principal Executive Officer) and President and
David M. Zaslav Chief Executive Officer of Discovery

Communications Holding, LLC, the Sole Member
of Discovery Communications, LLC

/s/ Bradley E. Singer Chief Financial Officer June 17, 2009
(Principal Financial Officer and Principal
Bradley E. Singer Accounting Officer)
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33

34
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4.5

4.6
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4.8

4.9

4.10

4.11
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EXHIBIT INDEX

Description
Form of Underwriting Agreement

Form of Restated Certificate of Incorporation of Discovery Communications, Inc. (incorporated by
reference to Exhibit 3.1 to Amendment No. 2 to the Registration Statement on Form S-4, SEC File
No. 333-151586 (the Registration Statement ))

Form of Bylaws of Discovery Communications, Inc. (incorporated by reference to Exhibit 3.2 to the
Registration Statement on Form S-4, SEC File No. 333-151586)

Second Amended and Restated Limited Liability Company Agreement of Discovery Communications
Holding, LLC

Limited Liability Company Agreement of Discovery Communications, LLC
Form of Senior Indenture of Discovery Communications, Inc.
Form of Subordinated Indenture of Discovery Communications, Inc.

Form of Senior Note of Discovery Communications, Inc. (included in Form of Senior Indenture of
Discovery Communications, Inc. filed as Exhibit 4.1)

Form of Subordinated Note of Discovery Communications, Inc. (included in Form of Subordinated
Indenture of Discovery Communications, Inc. filed as Exhibit 4.2)

Form of Senior Indenture of Discovery Communications Holding, LLC
Form of Subordinated Indenture of Discovery Communications Holding, LLC

Form of Senior Note of Discovery Communications Holding, LLC (included in Form of Senior
Indenture of Discovery Communications Holding, LLC filed as Exhibit 4.5)

Form of Subordinated Note of Discovery Communications Holding, LLC (included in Form of
Subordinated Indenture of Discovery Communications Holding, LLC filed as Exhibit 4.6)

Form of Senior Indenture of Discovery Communications, LLC
Form of Subordinated Indenture of Discovery Communications, LLC

Form of Senior Note of Discovery Communications, LLC (included in Form of Senior Indenture of
Discovery Communications, LLC filed as Exhibit 4.9)

Form of Subordinated Note of Discovery Communications, LLC (included in Form of Subordinated
Indenture of Discovery Communications, LLC filed as Exhibit 4.10)

Form of Depositary Agreement of Discovery Communications, Inc.
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Form of Warrant Agreement of Discovery Communications, Inc.
Form of Stock Purchase Contract Agreement of Discovery Communications, Inc.
Form of Unit Agreement of Discovery Communications, Inc.

Form of Registration Rights Agreement, by and between Discovery Communications, Inc. and
Advance/Newhouse Programming Partnership (incorporated by reference to Exhibit 4.4 to the
Registration Statement)

Form of Rights Agreement, by and between Discovery Communications, Inc. and Computershare
Trust Company, N.A., as rights agent (incorporated by reference to Exhibit 4.5 to the Registration
Statement)

Amendment No. 1 to Rights Agreement between Discovery Communications, Inc. and
Computershare Trust Company, N.A. dated December 10, 2008 (incorporated by reference to
Exhibit 4.1 to the 8-K filed on December 11, 2008)

Opinion of Wilmer Cutler Pickering Hale and Dorr LLP

Calculation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm for
Discovery Communications, Inc.

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm for
Discovery Communications, Inc.

Consent of KPMG LLP, independent registered public accounting firm for Discovery Holding
Company

Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)

Powers of Attorney of Discovery Communications, Inc. (included in the signature pages to the
Registration Statement)

Powers of Attorney of Discovery Communications Holding, LLC (included in the signature pages to
the Registration Statement)

Powers of Attorney of Discovery Communications, LLC (included in the signature pages to the
Registration Statement)

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Senior Indenture of Discovery Communications, Inc. will be incorporated herein by
reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of
1939
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25.3%%*

25.4%%*

25.5%%*

25.6%%*
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Description

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Subordinated Indenture of Discovery Communications, Inc. will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust
Indenture Act of 1939

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Senior Indenture of Discovery Communications Holding, LL.C will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust
Indenture Act of 1939

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Subordinated Indenture of Discovery Communications Holding, LLC will be
incorporated herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the
Trust Indenture Act of 1939

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Senior Indenture of Discovery Communications, LLC will be incorporated herein
by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act
of 1939

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the
Trustee under the Subordinated Indenture of Discovery Communications, LL.C will be incorporated
herein by reference from a subsequent filing in accordance with Section 305(b)(2) of the Trust
Indenture Act of 1939

*  To be filed by
amendment or
by a Current
Report on Form

8-K.

**  To be filed
pursuant to
Section

305(b)(2) of the
Trust Indenture
Act of 1939.
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