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SCRIPPS NETWORKS INTERACTIVE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS ( UNAUDITED )
(in thousands, except share and par value amounts)

March 31,
2017
ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowances: 2017 - $27,828; 2016 - $26,118
Programs and program licenses, net
Prepaid expenses and other current assets
Total current assets
Programs and program licenses, net (less current portion)
Investments
Property and equipment, net of accumulated depreciation: 2017 - $348,627; 2016 - $354,435
Goodwill, net
Intangible assets, net
Deferred income taxes
Other non-current assets
Total Assets
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Employee compensation and benefits
Program rights payable
Deferred revenue
Current portion of debt
Total current liabilities
Debt (less current portion)
Other non-current liabilities
Total liabilities
Shareholders' equity:
Scripps Networks Interactive ("SNI") shareholders’ equity:
Preferred stock, $0.01 par - authorized: 25,000,000 shares; none outstanding
Common stock, $0.01 par:
Class A Common Shares - authorized: 240,000,000 shares; issued and outstanding: 2017 - 95,905,309
shares; 2016 - 95,491,477 shares
Common Voting Shares - authorized: 60,000,000 shares; issued and outstanding: 2017 - 33,850,481 shares;
2016 - 33,850,481 shares
Total common stock
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
SNI shareholders’ equity
Non-controlling interest (Note 13)
Total equity
Total Liabilities and Equity
See notes to condensed consolidated financial statements.
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$

$

$

$

December 31,
2016

107,673
784,514
617,982
65,677
1,575,846
499,147
734,482
302,042
1,666,131
1,101,450
176,446
147,048
6,202,592

$

30,316
191,518
52,708
67,011
68,731
249,967
660,251
2,803,592
313,587
3,777,430

$

$

122,937
808,133
591,378
135,651
1,658,099
500,022
699,481
286,399
1,642,169
1,092,682
175,291
146,151
6,200,294

42,223
152,480
123,506
70,403
77,987
249,932
716,531
2,952,454
302,881
3,971,866

—

—

959

954

339
1,298
1,417,404
1,035,764
(296,371)
2,158,095
267,067
2,425,162
6,202,592

$

339
1,293
1,390,411
871,766
(363,701)
1,899,769
328,659
2,228,428
6,200,294

SCRIPPS NETWORKS INTERACTIVE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS ( UNAUDITED )
Three months ended March 31,
2017
2016

(in thousands, except per share amounts)

Operating revenues:
Advertising
Distribution
Other
Total operating revenues
Operating expenses:
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Depreciation
Amortization
Total operating expenses
Operating income
Interest expense, net
Equity in earnings of affiliates
(Loss) gain on derivatives
Gain on sale of investments
Miscellaneous, net
Income from operations before income taxes
Provision for income taxes
Net income
Less: net income attributable to non-controlling interests
Net income attributable to SNI

$

Net income attributable to SNI Class A Common and Common Voting shareholders per share of common
stock:
Basic
Diluted
Weighted average shares outstanding:
Basic
Diluted
See notes to condensed consolidated financial statements.
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596,715
238,380
20,025
855,120

$

$

279,039
207,370
14,960
24,197
525,566
329,554
(24,252 )
20,449
(2,336 )
27,540
350,955
101,140
249,815
(49,915 )
199,900 $

$
$

1.54
1.53
129,921
130,743

$
$

571,855
228,068
16,955
816,878
279,667
198,821
17,297
31,062
526,847
290,031
(33,745 )
25,678
2,766
208,197
6,066
498,993
159,047
339,946
(49,049 )
290,897

2.25
2.24
129,295
129,790

SCRIPPS NETWORKS INTERACTIVE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME ( UNAUDITED )
Three months ended March 31,
2017
2016

(in thousands)

Net income
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments, net of tax: 2017 - $5; 2016 - ($3,116)
Pension Plan and SERP liability adjustments, net of tax: 2017 - ($499); 2016 - ($380)
Comprehensive income
Less: comprehensive income attributable to non-controlling interests
Comprehensive income attributable to SNI
See notes to condensed consolidated financial statements.
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$

249,815

$

66,459
873
317,147
(49,917 )
267,230

$

339,946

$

41,583
666
382,195
(49,814 )
332,381

SCRIPPS NETWORKS INTERACTIVE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS ( UNAUDITED )
(in thousands)

Three months ended March 31,
2017
2016

Operating Activities:
Net income
Adjustments to reconcile net income to cash provided by operating activities:
Depreciation
Amortization
Program amortization
Program payments
Equity in earnings of affiliates
Share-based compensation
Loss (gain) on derivatives
Gain on sale of investments
Dividends received from equity investments
Deferred income taxes
Changes in working capital accounts:
Accounts receivable, net
Other assets
Accounts payable
Deferred revenue
Accrued / refundable income taxes
Other liabilities
Other, net
Cash provided by operating activities
Investing Activities:
Additions to property and equipment
Collections of note receivable
Purchases of investments
Sale of investments
Settlement of derivatives
Other, net
Cash (used in) provided by investing activities
Financing Activities:
Proceeds from debt
Repayments of debt
Purchases of non-controlling interests
Dividends paid to non-controlling interests
Dividends paid
Proceeds from stock options
Other, net
Cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Decrease in cash and cash equivalents
Cash and cash equivalents - beginning of period
Cash and cash equivalents - end of period

$

$

Supplemental Cash Flow Disclosures:
Interest paid, excluding amounts capitalized
Income taxes paid
See notes to condensed consolidated financial statements.

$
$
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249,815

$

339,946

14,960
24,197
216,577
(243,294 )
(20,449 )
20,113
2,336
6,873
(4,348 )

17,297
31,062
218,941
(245,754 )
(25,678 )
17,709
(2,766 )
(208,197 )
12,222
(17,197 )

28,580
9,361
(13,873 )
(9,183 )
98,487
(59,204 )
(19,685 )
301,263

55,447
(8,078 )
12,496
(9,563 )
171,938
(45,312 )
8,154
322,667

(24,827 )
1,558
(260 )
—
(2,336 )
214
(25,651 )

(11,345 )
1,179
—
225,000
3,592
1,217
219,643

110,000
(260,000 )
—
(111,509 )
(39,096 )
12,385
(5,226 )
(293,446 )
2,570
(15,264 )
122,937
107,673

$

—
(325,000 )
(99,000 )
(89,346 )
(32,288 )
4,905
(15,356 )
(556,085 )
7,129
(6,646 )
223,444
216,798

$
$

2,387
10,549

3,530
8,599

SCRIPPS NETWORKS INTERACTIVE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY ( UNAUDITED )
(in thousands, except per share amounts)

Common
Stock
$
1,287

December 31, 2015
Comprehensive income
Redeemable non-controlling interest fair value
adjustments
Purchase of non-controlling interest
Dividends paid to non-controlling interests
Dividends declared and paid: $0.25 per share
Share-based compensation
Exercise of employee share options: 129,671 shares
issued
Other share-based compensation, net: 197,978 shares
issued; 65,540 shares repurchased
Tax impact of compensation plans
March 31, 2016
$
December 31, 2016
$
Comprehensive income
Tax impact of purchase of non-controlling interest
Dividends paid to non-controlling interests
Dividends declared and paid: $0.30 per share
Share-based compensation
Exercise of employee share options: 262,390 shares
issued
Other share-based compensation, net: 230,053 shares
issued; 78,611 shares repurchased
March 31, 2017
$

Additional
Paid-in
Capital
$ 1,347,491

Retained
Earnings
$
305,386
290,897

Accumulated
Other
Comprehensive
Loss
$
(130,233)
41,484

Noncontrolling
Interest
$
313,245
47,188

Total Equity
$
1,837,176
379,569

2,626

17,709

2,626
(89,346)
(32,288)
17,709

4,904

4,905

(89,346)
(32,288)

1
2
1,290

$

(3,396)
(407)
1,366,301

1,293

$

1,390,411

$

566,621

$

(88,749)

$

271,087

$

$

871,766
199,900
3,194

$

(363,701)
67,330

$

328,659
49,917

$

(111,509)
(39,096)
20,113
3
2
1,298

12,382

$

(5,502)
1,417,404

(3,394)
(407)
2,116,550
2,228,428
317,147
3,194
(111,509)
(39,096)
20,113

Redeemable
Noncontrolling
Interests
$
99,000
2,626
(2,626)
(99,000)

$

-

$

-

$

-

12,385

$

1,035,764

See notes to condensed consolidated financial statements.
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$

(296,371)

$

267,067

$

(5,500)
2,425,162

SCRIPPS NETWORKS INTERACTIVE, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
1.

Description of Business and Basis of Presentation

As used in the notes to the condensed consolidated financial statements, the terms “SNI,” “Scripps,” “the Company,” “we,” “our,” “us” or similar terms may,
depending on the context, refer to Scripps Networks Interactive, Inc., to one or more of its consolidated subsidiary companies or to all of them taken as a
whole.
Description of Business
SNI operates in the media industry and has interests in domestic and international television networks and internet-based media properties.
The Company has two reportable segments: U.S. Networks and International Networks.
U.S. Networks includes our six domestic television networks: HGTV, Food Network, Travel Channel, DIY Network, Cooking Channel and Great American
Country. Additionally, U.S. Networks includes websites associated with the aforementioned television brands and other internet and digital businesses
serving home, food, travel and other lifestyle-related categories. U.S. Networks also includes our digital content studio, Scripps Networks Lifestyle Studio.
We own 100.0 percent of each of our networks, with the exception of Food Network and Cooking Channel, of which we own 68.7 percent.
International Networks includes TVN S.A. (“TVN”), which operates a portfolio of free-to-air and pay-TV lifestyle and entertainment networks in Poland,
including TVN, TVN24, TVN Style, TTV, TVN Turbo, TVN24 Biznes i Świat and HGTV. Also included in TVN is TVN Media, an advertising sales house.
Additionally, International Networks includes the lifestyle-oriented networks available in the United Kingdom (“UK”), other European markets, the Middle
East and Africa (“EMEA”), Asia Pacific (“APAC”) and Latin America. International Networks also includes our 50.0 percent share of the results of UKTV, a
general entertainment and lifestyle channel platform in the UK.
Basis of Presentation
The condensed consolidated financial statements include the accounts of SNI and its majority-owned or controlled subsidiaries after elimination of
intercompany accounts and transactions. Investments in which the Company lacks control but has the ability to exercise significant influence over operating
and financial policies are accounted for using the equity method of accounting. Investments in entities in which SNI has no control or significant influence
and is not the primary beneficiary are accounted for using the cost method of accounting.
The results of companies acquired or disposed of are included in the condensed consolidated financial statements from the effective date of acquisition or up
to the date of disposal, respectively.
Unaudited Interim Financial Statements
The condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of
America (“GAAP”) and the instructions to Form 10-Q under the Securities Exchange Act of 1934, as amended. These unaudited condensed consolidated
financial statements and the related footnotes hereto should be read in conjunction with the audited consolidated financial statements and footnotes thereto
included in our Annual Report on Form 10-K for the year ended December 31, 2016.
In the opinion of management, the accompanying condensed consolidated balance sheets and related interim condensed consolidated statements of
operations, comprehensive income, cash flows and shareholders’ equity include all adjustments, consisting only of normal recurring adjustments, necessary
for their fair presentation in conformity with GAAP. The year end condensed consolidated balance sheet data was derived from audited financial statements,
but does not include all disclosures required by GAAP.
Use of Estimates
The preparation of financial statements in accordance with GAAP requires management to make estimates, judgments and assumptions that affect the
amounts and related disclosures reported in the condensed consolidated financial statements and accompanying footnotes, including the selection of
appropriate accounting principles that reflect the economic substance of the underlying transactions and the assumptions on which to base accounting
estimates. In reaching such decisions, judgment is applied
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based on analysis of the relevant circumstances, including historical experience, actuarial studies and other assumptions. Actual results could differ from
estimates.
Interim results are not necessarily indicative of the results that may be expected for any future interim periods or for a full year.

2.

Accounting Standards Updates

Issued and Adopted
In March 2017, the Financial Accounting Standards Board (the “FASB”) issued new accounting guidance related to the presentation of net periodic pension
costs and net periodic postretirement benefit costs, Compensation – Retirement Benefits (Topic 715), which requires that employers sponsoring
postretirement benefit plans disaggregate the service cost component from the other components of net benefit cost. The standard also provides explicit
guidance on how to present the service cost and other components of net benefit cost in the income statement and allows only the service cost component of
net benefit cost to be eligible for capitalization. The guidance is effective December 15, 2017, and early adoption is permitted. We early adopted this
guidance in the first quarter of 2017. This implementation did not have a material effect on our condensed consolidated financial statements and related
disclosures.
In January 2017, the FASB issued new accounting guidance related to intangibles – goodwill and other, Simplifying the Test for Goodwill Impairment, which
eliminates step two from the goodwill impairment test and requires an entity to perform its annual or interim goodwill impairment test by comparing the fair
value of a reporting unit to its carrying amount. The guidance also eliminates the requirements to perform a qualitative assessment for any reporting unit with
a zero or negative carrying amount. The guidance is effective January 1, 2020, and early adoption is permitted. We early adopted this guidance in the first
quarter of 2017. This implementation did not have an effect on our condensed consolidated financial statements and related disclosures.
In January 2017, the FASB issued new accounting guidance related to business combinations, Clarifying the Definition of a Business, which clarifies the
definition of a business. The guidance, which impacts acquisitions, disposals, goodwill and consolidation, provides a framework to determine when an
integrated set of assets and activities is considered a business. The guidance is effective December 15, 2017, and early adoption is permitted. We adopted this
guidance in the first quarter of 2017. This implementation did not have an effect on our condensed consolidated financial statements and related disclosures.
Issued and Not Yet Adopted
In March 2016, the FASB issued new accounting guidance related to revenue recognition, Revenue from Contracts with Customers: Principal versus Agent
Considerations (Reporting Revenue Gross versus Net), which is intended to improve the operability and understandability of the implementation guidance
on principal versus agent considerations within the new revenue recognition guidance by clarifying the indicators. This guidance updates the revenue
recognition guidance issued in May 2014, Revenue from Contracts with Customers. In May 2014, the FASB issued new accounting guidance related to
revenue recognition, Revenue from Contracts with Customers, which requires an entity to recognize the amount of revenue to which it expects to be entitled
for the transfer of promised goods or services to customers. The guidance will replace most existing revenue recognition guidance in GAAP. The guidance is
effective January 1, 2018, and early adoption is permitted. We have partially completed our assessment of the new guidance to determine the impact it will
have on our condensed consolidated financial statements and related disclosures. As a result of our assessment, we are tentatively planning on applying the
modified retrospective method of adoption for this guidance. We expect the remainder of our assessment to be completed by mid-to-late 2017.
In February 2016, the FASB issued new accounting guidance related to leases, Leases, which requires the recognition of an asset and liability arising from
leasing arrangements for leases extending beyond an initial period of twelve months. The guidance will increase transparency and comparability among
organizations by recognizing lease assets and lease liabilities on the balance sheet and disclosing key information about leasing arrangements. The guidance
is effective January 1, 2019, and early adoption is permitted. We have partially completed our evaluation of the new guidance to determine the impact it will
have on our condensed consolidated financial statements and related disclosures. We expect this assessment to be completed by mid-to-late 2017.
3.

Earnings per Share

Basic earnings per share (“EPS”) is calculated by dividing net income attributable to SNI by the weighted average number of common shares outstanding,
including participating securities outstanding. Diluted EPS is similar to basic EPS, but adjusts for the effect of the potential issuance of common shares. We
include all unvested share-based awards that contain non-forfeitable rights to dividends or dividend equivalents, whether paid or unpaid, in the calculation
of both basic and diluted EPS.
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The following table presents information about basic and diluted weighted average shares outstanding:
Three months ended March 31,

( in thousands )
Basic weighted average shares outstanding
Effect of dilutive securities:
Unvested share units and shares held by employees
Stock options held by employees and directors
Diluted weighted average shares outstanding
Anti-dilutive share awards

2017
129,921

2016
129,295

278
544
130,743
279

208
287
129,790
1,711

For the three months ended March 31, 2017 and March 31, 2016, the anti-dilutive share-based awards were not included in the computation of diluted
weighted average shares outstanding.
4.

Employee Termination Program

Reorganization
During the fourth quarter of 2015, we executed the reorganization (the “Reorganization”) and committed to undertaking activities intended to streamline and
integrate the management of our domestic networks, creating a cohesive and holistic organization. As part of the Reorganization, we announced we would be
relocating certain employees during 2016. Our operating results include a gain of $0.1 million and expense of $7.3 million for severance, retention, benefits
and relocation costs incurred as a result of the Reorganization for the three months ended March 31, 2017 and March 31, 2016, respectively. The $7.3 million
of expense for the three months ended March 31, 2016 was classified as $5.6 million of selling, general and administrative and $1.7 million of cost of
services. As a result of the Reorganization, net income attributable to SNI was increased by an immaterial amount and reduced by $4.5 million for the three
months ended March 31, 2017 and March 31, 2016, respectively. The Reorganization was completed in the first quarter of 2017.
A rollforward of the liability related to the Reorganization charges by segment is as follows:
U.S. Networks
1,955
(142)
(1,813)
-

Liability as of December 31, 2016
Net accruals
Payments
Liability as of March 31, 2017

$

(in thousands)
Liability as of December 31, 2015
Net accruals
Payments
Non-cash (a )
Liability as of March 31, 2016

U.S. Networks
$
3,258
3,762
(2,057)
(310)
$
4,653

(a) Primarily

$

March 31, 2017
International Networks
Corporate and Other
$
$
1,585
$
39
(1,624)
$
$
$
March 31, 2016
International Networks
Corporate and Other
$
$
8
3,519
(2,381)
(1,131)
$
$
15

represents the reclassification of current period charges for share-based compensation.

The liability for the Reorganization is included within accrued liabilities on our 2016 condensed consolidated balance sheets.
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Total
3,540
(103)
(3,437)
-

Total
$

$

3,266
7,281
(4,438)
(1,441)
4,668

5.

Fair Value Measurement

Fair value is an exit price representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. Financial assets and liabilities carried at fair value are classified in one of three categories described below.
•

Level 1 — Quoted prices in active markets for identical assets or liabilities.

•

Level 2 — Inputs, other than quoted market prices in active markets, that are observable either directly or indirectly. Quoted prices for similar
instruments in active markets or model driven valuations in which all significant inputs and significant value drivers are observable in active
markets.

•

Level 3 — Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are unobservable.

There have been no transfers of assets or liabilities between the fair value measurement classifications during the periods presented.
Recurring Measurements
(in thousands)
Assets:
Cash equivalents
Total

(in thousands)
Assets:
Cash equivalents
Total

Total
$
$

Level 1
997
997

$
$

997
997

$
$

Level 3
-

$
$

December 31, 2016
Level 1
Level 2

Total
$
$

March 31, 2017
Level 2

658
658

$
$

658
658

$
$

-

Level 3
-

$
$

-

Other Financial Instruments
The carrying values of our financial instruments do not materially differ from their estimated fair values as of March 31, 2017 and December 31, 2016, except
for debt, which is disclosed in Note 9 – Debt.
Non-Recurring Measurements
The majority of the Company’s non-financial instruments, which include goodwill, other intangible assets and property and equipment, are not required to be
carried at fair value on a recurring basis. However, if certain triggering events occur, or at least annually for goodwill, such that a non-financial instrument is
required to be evaluated for impairment, a resulting asset impairment would require that the non-financial instrument be recorded at the lower of carrying
value or fair value.
6.

Investments

Investments consisted of the following:
(in thousands)

March 31, 2017

Equity method investments
Cost method investments
Total investments

$
$

11

676,328
58,154
734,482

December 31, 2016

$
$

641,327
58,154
699,481

Investments accounted for using the equity method include the following:
March 31, 2017

UKTV
HGTV Magazine
Food Network Magazine
Everytap
HGTV Canada
nC+
Food Canada
Cooking Channel Canada
Onet

December 31, 2016

50.0%
50.0%
50.0%
40.0%
33.0%
32.0%
29.0%
29.0%
25.0%

50.0%
50.0%
50.0%
40.0%
33.0%
32.0%
29.0%
29.0%
25.0%

UKTV
UKTV receives financing through a loan (the “UKTV Loan”) provided by us. The UKTV Loan is reported within other non-current assets on our condensed
consolidated balance sheets and totaled $94.8 million and $93.9 million as of March 31, 2017 and December 31, 2016, respectively. As a result of this
financing arrangement and the level of equity investment at risk, we have determined that UKTV is a variable interest entity (“VIE”). SNI and its partner in
the venture share equally in the profits of the entity, have equal representation on UKTV’s board of directors and share voting control in such matters as
approving annual budgets, initiating financing arrangements and changing the scope of the business. However, our partner, the BBC Worldwide Limited (the
“BBC”), maintains control over certain operational aspects of the business related to programming content, scheduling and the editorial and creative
development of UKTV. Additionally, certain key management personnel of UKTV are employees of our partner. Since we do not control these activities that
are critical to UKTV’s operating performance, we have determined that we are not the primary beneficiary of the entity and, therefore, account for the
investment under the equity method of accounting. The Company’s investment in UKTV totaled $318.7 million and $305.1 million as of March 31, 2017
and December 31, 2016, respectively.
A portion of the purchase price from our 50.0 percent investment in UKTV was attributed to amortizable intangible assets, which are included in the carrying
value of our UKTV investment. Amortization expense attributed to intangible assets recognized upon acquiring our interest in UKTV reduces the equity in
earnings we recognize from our UKTV investment. Accordingly, equity in earnings of affiliates includes our $12.2 million and $10.9 million proportionate
share of UKTV’s results for the three months ended March 31, 2017 and March 31, 2016, respectively, which were reduced by amortization of $3.0 million
and $3.4 million for the three months ended March 31, 2017 and March 31, 2016, respectively.
Amortization that reduces the Company’s equity in UKTV’s earnings for future periods is expected to be as follows:
Estimated
Amortization*

( in thousands )

Remainder of 2017
2018
2019
2020
2021
Thereafter

$
$
$
$
$
$

* The functional currency of UKTV is the British Pound ("GBP"), so these amounts are subject to change as the GBP to U.S. Dollar ("USD") exchange rate fluctuates.
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9,167
12,318
12,604
12,795
11,690
81,656

nC+
The Company, through its ownership of TVN, has an investment in nC+. A portion of the purchase price from our 32.0 percent investment in nC+ was
attributed to amortizable intangible assets, which are included in the carrying value of our nC+ investment. Amortization expense attributed to intangible
assets recognized upon acquiring our interest in nC+ reduces the equity in earnings we recognize from our nC+ investment. Accordingly, equity in earnings
of affiliates includes our $4.0 million and $6.8 million proportionate share of nC+’s results for the three months ended March 31, 2017 and March 31, 2016,
respectively.
Amortization that reduces the Company’s equity in nC+’s earnings for future periods is expected to be as follows:
Estimated
Amortization*

( in thousands )

Remainder of 2017
2018
2019
2020
2021
Thereafter

$
$
$
$
$
$

2,876
3,817
3,817
3,817
3,817
21,892

* The functional currency of nC+ is the Polish Zloty ("PLN"), so these amounts are subject to change as the PLN to USD exchange rate fluctuates.

Fox-BRV Southern Sports Holdings
In February 2016, the Company sold its 7.3 percent equity interest in Fox-BRV Southern Sports Holdings (“Fox Sports South”) to the controlling interest
holder for $225.0 million upon the exercise of the Company’s put right. The sale of this ownership interest resulted in a gain of $208.2 million for the three
months ended March 31, 2016, which is recorded in gain on sale of investments in our condensed consolidated statements of operations and as both a gain
on sale of investments within operating activities and as a cash inflow from sale of investments within investing activities in our condensed consolidated
statements of cash flows. Further, the gain on sale resulted in tax expense of approximately $73.7 million for the three months ended March 31, 2016.
Onet
During the third quarter of 2016, the Company, through TVN, notified the controlling interest holder of Onet that it is exercising its rights under the put
option of its agreement. On April 26, 2017, we sold our 25.0 percent interest in Onet to the controlling interest holder for PLN 185.0 million.
7.

Goodwill and Intangible Assets

Goodwill consisted of the following:
(in thousands)

March 31, 2017
Accumulated Impairments (1)

Gross

Goodwill

$

1,768,395 $

Net

(102,264 ) $

1,666,131

(1) All accumulated impairments to goodwill are within International Networks.
(in thousands)

December 31, 2016
Accumulated Impairments (1)

Gross

Goodwill

$

1,744,433 $

Net

(102,264 ) $

1,642,169

(1) All accumulated impairments to goodwill are within International Networks.

Activity related to goodwill by business segment consisted of the following:
(in thousands)
Goodwill

December 31, 2016
Foreign currency translation adjustment
March 31, 2017

U.S. Networks

$

510,484 $
510,484 $

$
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International
Networks

Corporate and Other

1,131,685 $
23,962
1,155,647 $

- $
- $

Total

1,642,169
23,962
1,666,131

Intangible assets consisted of the following:
(in thousands)

Intangible assets

March 31, 2017
Accumulated Amortization

Gross

Acquired network distribution rights
Customer and advertiser lists
Copyrights and other tradenames
Broadcast licenses
Acquired rights and other
Total

$

$

726,611 $
215,811
378,422
121,034
119,866
1,561,744 $

(in thousands)

Intangible assets

December 31, 2016
Accumulated Amortization

Gross

Acquired network distribution rights
Customer and advertiser lists
Copyrights and other tradenames
Broadcast licenses
Acquired rights and other
Total

$

$

Net

(244,396 ) $
(98,536 )
(69,750 )
(9,741 )
(37,871 )
(460,294 ) $

717,834 $
209,314
362,236
114,832
119,885
1,524,101 $

482,215
117,275
308,672
111,293
81,995
1,101,450

Net

(232,856 ) $
(93,232 )
(61,286 )
(7,861 )
(36,184 )
(431,419 ) $

484,978
116,082
300,950
106,971
83,701
1,092,682

Amortization expense associated with intangible assets for future periods is expected to be as follows:
( in thousands )

Estimated Amortization *

Remainder of 2017
2018
2019
2020
2021
Thereafter

$
$
$
$
$
$

66,551
98,751
100,877
83,628
80,833
670,810

* The functional currency of certain foreign subsidiaries differs from the USD, so these amounts are subject to change as exchange rates fluctuate.
8.

Accrued Liabilities

Accrued liabilities consisted of the following:
(in thousands)

Rent
Advertising rebates
Marketing and advertising
Interest
Taxes payable
Other accrued expenses
Total accrued liabilities

March 31, 2017

$

December 31, 2016

18,989
19,292
12,684
27,507
29,539
83,507
191,518

$
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$

$

19,899
15,966
14,385
6,644
456
95,130
152,480

9.

Debt

Debt consisted of the following:

(in thousands)

Amended Revolving Credit Facility
Term Loan
2.75% Senior Notes
2.80% Senior Notes
3.50% Senior Notes
3.90% Senior Notes
3.95% Senior Notes
Total debt
Current portion of debt
Debt (less current portion)
Fair value of debt *

(in thousands)

Maturity

March 31, 2017
Unamortized Debt
Issuance Costs

Gross

2019 - 2020
2017
2019
2020
2022
2024
2025

$

Maturity

325,000
250,000
499,068
598,704
399,085
497,201
499,224
3,068,282
(250,000 )
2,818,282

Gross

$

$

(33 )
(1,937 )
(3,131 )
(2,837 )
(3,033 )
(3,752 )
(14,723 )
33
(14,690 )

December 31, 2016
Unamortized Debt
Issuance Costs

Net Carrying Amount

$
$

325,000
249,967
497,131
595,573
396,248
494,168
495,472
3,053,559
(249,967 )
2,803,592
3,108,663

Net Carrying Amount

Amended Revolving Credit Facility
2019 - 2020
475,000
$
475,000
Term Loan
2017
250,000
(68 )
249,932
2.75% Senior Notes
2019
498,979
(2,124 )
496,855
2.80% Senior Notes
2020
598,602
(3,378 )
595,224
3.50% Senior Notes
2022
399,040
(2,975 )
396,065
3.90% Senior Notes
2024
497,110
(3,133 )
493,977
3.95% Senior Notes
2025
499,200
(3,867 )
495,333
Total debt
3,217,931
(15,545 )
3,202,386
Current portion of debt
(250,000 )
68
(249,932 )
Debt (less current portion)
$
2,967,931
$
(15,477 ) $
2,952,454
Fair value of debt *
$
3,254,862
*The fair value of the Senior Notes was estimated using level 2 inputs comprised of quoted prices in active markets, market indices and interest rate
measurements for debt with similar remaining maturity.
Revolving Credit Facility
In May 2015, we entered into the Amended Revolving Credit Facility (the “Amended Revolving Credit Facility”). The Amended Revolving Credit Facility
permits borrowings up to an aggregate principal amount of $900.0 million, which may be increased to $1,150.0 million at our option. The Amended
Revolving Credit Facility matures in March 2020, with the exception of $32.5 million, which matures in March 2019.
Borrowings under the Amended Revolving Credit Facility incur interest charges based on the Company’s credit rating, with drawn amounts incurring interest
at LIBOR plus a range of 69 to 130 basis points and a facility fee ranging from 6 to 20 basis points, also subject to the Company’s credit ratings.
The Company had outstanding borrowings under the Amended Credit Facility of $325.0 million and $475.0 million as of March 31, 2017 and December 31,
2016, respectively. Interest was calculated at a rate of approximately 1.91% and 1.54% for the three months ended March 31, 2017 and March 31, 2016,
respectively. Outstanding letters of credit under the Amended Revolving Credit Facility totaled $0.8 million and $0.8 million as of March 31, 2017 and
December 31, 2016, respectively.
Term Loan
In June 2015, we entered into a $250.0 million senior unsecured Term Loan (the “Term Loan”) agreement. The Term Loan has a maturity date of June 2017,
with outstanding borrowings incurring interest at LIBOR plus a range of 62.5 to 137.5 basis points, subject to the Company’s credit ratings. The weighted
average interest rate on the Term Loan was 1.88% and 1.52% for the three
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months ended March 31, 2017 and March 31, 2016, respectively. The Term Loan is classified within current portion of debt on our condensed consolidated
balance sheets.
Debt Issuance Costs
Amounts capitalized and included as a reduction against debt on our condensed consolidated balance sheets included $14.7 million and $15.5 million of
debt issuance costs as of March 31, 2017 and December 31, 2016, respectively. Debt issuance costs of $1.0 million and $1.1 million related to the Amended
Credit Facility are included within other non-current assets on our condensed consolidated balance sheets as of March 31, 2017 and December 31, 2016,
respectively. We amortized $1.3 million and $1.7 million of debt issuance and debt discount costs within interest expense in our condensed consolidated
statements of operations for the three months ended March 31, 2017 and March 31, 2016, respectively.
Debt Covenants
The Amended Revolving Credit Facility, the Term Loan and all of our Senior Notes include certain affirmative and negative covenants, including limitations
on the incurrence of additional indebtedness and maintenance of a maximum leverage ratio.
10.

Employee Benefit Plans

We sponsor the Pension Plan, which covers certain of our U.S.-based employees. Expense recognized in relation to the Pension Plan is based upon actuarial
valuations. Inherent in those valuations are key assumptions including discount rates and, where applicable, expected returns on assets and projected future
salary rates. The discount rates used in the valuation of the Pension Plan are evaluated annually based on current market conditions. Benefits are generally
based on the employee’s compensation and years of service.
We also have a non-qualified Supplemental Executive Retirement Plan (“SERP”). The SERP, which is unfunded, provides defined pension benefits, in
addition to what is provided under the Pension Plan, to eligible executives based on average earnings, years of service and estimated age at retirement.
In 2009, the Pension Plan was amended whereby no additional service benefits can be earned by participants after December 31, 2009. The amount of
eligible compensation that is used to calculate a plan participant’s pension benefit will continue to include any compensation earned by the employee
through December 31, 2019, after which time all plan participants will have a frozen pension benefit.
The measurement date used for the Pension Plan and SERP is December 31. The expense components consisted of the following:
Pension Plan
Three months ended March 31,
2017
2016

(in thousands)

Interest cost
Expected return on plan assets, net of expenses
Amortization of net loss
Total

$

$

827 $
(1,002 )
765
590 $

776
(822 )
530
484

SERP
Three months ended March 31,
2017
2016

$

$

409
607
1,016

$

$

433
516
949

We did not make any contributions to fund the Pension Plan during the three months ended March 31, 2017, and we made a contribution of $10.0 million
during the three months ended March 31, 2016. We do not anticipate contributing any cash to fund the Pension Plan during the remainder of 2017.
We made $0.3 million and $1.7 million in SERP benefit payments for the three months ended March 31, 2017 and March 31, 2016 respectively. We
anticipate an additional $11.5 million in SERP benefit payments during the remainder of 2017.
Executive Deferred Compensation Plan
We have an unqualified executive deferred compensation plan (“Deferred Compensation Plan”) that is available to certain management level employees and
directors of the Company. Under the Deferred Compensation Plan, participants may elect to defer receipt of a portion of their annual base compensation
and/or bonus. The Deferred Compensation Plan is an unfunded plan maintained primarily for the purpose of providing deferred compensation benefits. We
use corporate-owned life insurance contracts held in a rabbi trust to support the plan. We had investments within this rabbi trust valued at $47.1 million as of
March 31, 2017, including
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$35.7 million of cash surrender value of Company-owned life insurance contracts and $11.4 million held in mutual funds. We had investments within this
rabbi trust valued at $45.0 million as of December 31, 2016, including $34.4 million of cash surrender value of Company-owned life insurance contracts and
$10.6 million held in mutual funds. These mutual funds are valued using Level 1 and Level 2 inputs. These instruments are included within other non-current
assets on our condensed consolidated balance sheets. Gains or losses related to these insurance contracts and mutual fund investments are included within
miscellaneous, net in our condensed consolidated statements of operations. The unsecured obligation to pay the deferred compensation totaled $60.3 million
and $48.7 million as of March 31, 2017 and December 31, 2016, respectively. The long-term portion of the unsecured obligation totaled $58.5 million and
$47.0 million as of March 31, 2017 and December 31, 2016, respectively, and is included within other non-current liabilities on our condensed consolidated
balance sheets. The short-term portion of the unsecured obligation to pay totaled $1.8 million and $1.7 million as of March 31, 2017 and December 31, 2016,
respectively.

11.

Other Non-Current Liabilities

Other non-current liabilities consisted of the following:
(in thousands)

March 31, 2017

Pension and post-employment benefits
Deferred compensation
Uncertain tax positions
Other
Other non-current liabilities

12.

$

$

82,911
58,452
154,018
18,206
313,587

December 31, 2016

$

$

82,734
47,008
151,821
21,318
302,881

Derivative Financial Instruments

In order to minimize earnings and cash flow volatility resulting from currency exchange rate changes, we may enter into derivative instruments, principally
forward and option foreign currency contracts. These contracts are designed to hedge anticipated foreign currency transactions and changes in the value of
specific assets, liabilities and probable commitments. We do not enter into derivative instruments for speculative trading purposes.
The free-standing derivative forward contracts are used to offset our exposure to the change in value of specific foreign currency denominated assets and
liabilities. These derivatives are not designated as hedges. Changes in the value of these contracts are recognized in earnings, thereby offsetting the current
earnings effect of the related change in functional currency value of foreign currency denominated assets and liabilities. The gross notional amount of these
contracts outstanding was zero as of March 31, 2017 and December 31, 2016, respectively. The cash flow settlements from these derivative contracts are
primarily reported within investing activities in the condensed consolidated statements of cash flows.
We recognized $2.3 million of net losses and $2.8 million of net gains from derivatives for the three months ended March 31, 2017 and March 31, 2016,
respectively, included within (loss) gain on derivatives in the condensed consolidated statements of operations. Additionally, we recorded foreign currency
transaction net gains of $29.7 million and net losses of $8.9 million for the three months ended March 31, 2017 and March 31, 2016, respectively, which are
included within miscellaneous, net in our condensed consolidated statements of operations.
13.

Redeemable Non-controlling Interests and Non-controlling Interest

Redeemable Non-controlling Interests
A non-controlling owner previously held a 35.0 percent residual interest in the Travel Channel. The owner of the non-controlling interest had a put option
requiring us to purchase their interest, and we had a call option to acquire their interest. In February 2016, we exercised our call option for an agreed upon
price of $99.0 million. We now own 100.0 percent of Travel Channel.
A non-controlling owner previously held a 30.0 percent interest in Food Network Latin America (“FNLA”). In December 2016, we purchased the remaining
interest in FNLA from the non-controlling interest holders for $4.5 million.
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The following table summarizes the activity for account balances whose fair value measurements are estimated utilizing Level 3 inputs:
March 31,
2016

(in thousands)
Beginning period balance
Net income
Fair value adjustments
Dividends paid to non-controlling interests
Additions to non-controlling interests
Purchase of non-controlling interest
Ending period balance

$

$

99,000
2,626
(2,626)
(99,000)
-

The net income amounts reflected in the table above are reported within net income attributable to non-controlling interests in our condensed consolidated
statements of operations.
Non-controlling Interest
The Food Network and Cooking Channel are operated and organized under the terms of a general partnership (the “Partnership”). The Company and a noncontrolling owner hold interests in the Partnership. During the fourth quarter of 2016, the Partnership agreement was extended and specifies a dissolution
date of December 31, 2020. If the term of the Partnership is not extended prior to that date, the Partnership agreement permits the Company, as holder of 80.0
percent of the applicable votes, to reconstitute the Partnership and continue its business. If for some reason the Partnership is not continued, it will be
required to limit its activities to winding up, settling debts, liquidating assets and distributing proceeds to the partners in proportion to their partnership
interests.
14.

Shareholders’ Equity

Capital Stock
SNI’s capital structure includes Common Voting Shares and Class A Common Shares. Our Amended and Restated Articles of Incorporation provide that the
holders of Class A Common Shares, who are not entitled to vote on any other matters except as required by Ohio law, are entitled to elect the greater of three
or one-third of the directors. The Common Voting Shares and Class A Common Shares have equal dividend distribution rights.
Incentive Plans
The SNI 2015 Amended Long-Term Incentive Plan (the “2015 Amended LTI Plan”) provides for long-term equity incentive compensation for key employees
and members of the Company’s Board of Directors (the “Board”). The 2015 Amended LTI Plan authorizes the grant of discretionary awards for employees
and non-employee directors in the form of incentive or non-qualified stock options, stock appreciation rights, restricted shares, restricted stock units
(“RSUs”), performance shares, performance-based restricted stock units (“PBRSUs”) and other share-based awards and dividend equivalents. The Company
has reserved 8.0 million Class A Common Shares for issuance under the 2015 Amended LTI Plan.
The 2015 Amended LTI Plan will remain in effect until February 2025, unless terminated sooner by the Board. Termination will not affect outstanding grants
and awards. The 2015 Amended LTI Plan replaced the SNI 2008 Long-Term Incentive Plan (the “Prior LTI Plan”), and no further awards will be made under
the Prior LTI Plan. However, awards granted under the Prior LTI Plan remain outstanding in accordance with their terms.
We satisfy stock option exercises and vested stock awards with newly-issued shares. Shares available for future share compensation grants totaled 6.4 million
at March 31, 2017.
During the three months ended March 31, 2017, the Company granted 0.4 million RSUs, including PBRSUs, under the 2015 Amended LTI Plan. During the
three months ended March 31, 2016, the Company granted 0.5 million stock options and 0.4 million RSUs, including PBRSUs. The number of shares
ultimately issued for PBRSUs will depend upon performance compared to specified metrics. The fair values for stock options are estimated on the grant date
using a lattice-based binomial model. Assumptions utilized in the model are evaluated and revised, as necessary, to reflect market conditions and experience.
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Share-based compensation was as follows:
Three months ended March 31,

(in thousands)
Stock options
RSUs and PBRSUs
Total share-based compensation

2017

2016

$

280
19,833
20,113

$

$

4,795
12,914
17,709

$

Unrecognized share-based compensation expense was as follows as of March 31, 2017:
(in thousands)
Stock options
RSUs and PBRSUs
Total unrecognized share-based compensation

Amount
$
$

1,511
35,574
37,085

Weighted-Average Period
1.6 years
2.2 years

Share Repurchase Programs
We have share repurchase programs (“Repurchase Programs”) authorized by the Board that permit us to acquire the Company’s Class A Common Shares. We
did not repurchase any shares during the three months ended March 31, 2017 and March 31, 2016, respectively.
As of March 31, 2017, $1,512.5 million in authorization remains available for repurchase under the Repurchase Programs. All shares repurchased under the
Repurchase Programs are retired and returned to authorized and unissued shares. There is no expiration date for the Repurchase Programs, and we are under
no commitment or obligation to repurchase any particular amount of Class A Common Shares under the Repurchase Programs.
15.

Comprehensive Income

Changes in the accumulated other comprehensive income or loss (“AOCI”) balance by component consisted of the following:
Foreign Currency
Translation

(in thousands)
Beginning period balance
Other comprehensive (loss) before reclassifications
Amounts reclassified from AOCI
Net current-period other comprehensive (loss)
Ending period balance

$

$

(324,708) $
66,457
—
66,457
(258,251) $

Foreign Currency
Translation

(in thousands)
Beginning period balance
Other comprehensive (loss) income before reclassifications
Amounts reclassified from AOCI
Net current-period other comprehensive (loss) income
Ending period balance

$

$

Three months ended March 31, 2017
Pension Plan and SERP
Total Accumulated Other
Liability
Comprehensive (Loss) Income

(38,993) $
—
873
873
(38,120) $

(363,701)
66,457
873
67,330
(296,371)

Three months ended March 31, 2016
Pension Plan and SERP
Total Accumulated Other
Liability
Comprehensive (Loss) Income

(98,239) $
40,818
—
40,818
(57,421) $

(31,994) $
—
666
666
(31,328) $

(130,233)
40,818
666
41,484
(88,749)

Amounts reported in the table above are net of income tax.
Amounts reclassified to net earnings for Pension Plan and SERP liability adjustments relate to the amortization of actuarial losses. These amounts are
included within selling, general and administrative in our condensed consolidated statements of operations and totaled $1.4 million and $1.0 million for the
three months ended March 31, 2017 and March 31, 2016, respectively (see Note 10 - Employee Benefit Plans).
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16.

Segment Information

The Company has two reportable segments: U.S. Networks and International Networks which are determined based on our management and internal reporting
structure.
U.S. Networks includes our six domestic television networks: HGTV, Food Network, Travel Channel, DIY Network, Cooking Channel and Great American
Country. Additionally, U.S. Networks includes websites associated with the aforementioned television brands and other internet and digital businesses
serving home, food, travel and other lifestyle-related categories. U.S. Networks also includes our digital content studio, Scripps Lifestyle Studios. We own
100.0 percent of each of our networks, with the exception of Food Network and Cooking Channel, of which we own 68.7 percent. Each of our networks is
distributed by cable and satellite operators, telecommunication suppliers and other digital providers, such as those providing streaming or on-demand
services. U.S. Networks generates revenues primarily from advertising sales and distribution fees earned from the right to distribute our programming content.
U.S. Networks also earns revenues from licensing content to third parties and brands for consumer products.
International Networks includes the TVN portfolio of networks and other lifestyle-oriented networks available in the UK, EMEA, APAC and Latin America.
International Networks also includes our 50.0 percent share of the results of UKTV, a general entertainment and lifestyle channel platform in the UK.
Corporate and Other includes the results of businesses not separately identified as reportable segments for external financial reporting purposes and will
continue to be disclosed separately from the results of U.S. Networks and International Networks. The Company generally does not allocate employee-related
corporate overhead costs to its reportable segments, but rather classifies these expenses within Corporate and Other.
Intersegment revenue eliminations are included in Corporate and Other and totaled $7.2 million and $6.6 million for the three months ended March 31, 2017
and March 31, 2016, respectively.
Our CODM, whom we have identified as our Chief Executive Officer (“CEO”), evaluates the operating performance of our businesses and makes decisions
about the allocation of resources to the businesses using a measure we refer to as segment profit (loss). Segment profit (loss) is defined as income (loss) from
operations before income taxes excluding depreciation, amortization, goodwill write-downs, interest expense, equity in earnings of affiliates, gain (loss) on
derivatives, gain (loss) on sale of investments and other miscellaneous non-operating expenses which are included in net income (loss) determined in
accordance with GAAP.
Information regarding our segments is as follows:
(in thousands)
Operating revenues:
Advertising
Distribution
Other
Total operating revenues
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Segment profit (loss)
Depreciation
Amortization
Operating income (loss)
Interest (expense) income, net
Equity in earnings of affiliates
Loss on derivatives
Miscellaneous, net
Income (loss) from operations before income taxes
Additions to property and equipment:

Three months ended March 31, 2017
International
Corporate and
Networks
Other

U.S. Networks
$

$

$

512,055
211,140
13,694
736,889
205,322
147,993
383,574
11,499
9,918
362,157
(120)
5,243
—
2,483
369,763

$

12,256
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$

$

84,660
27,240
13,625
125,525
79,334
30,681
15,510
2,872
14,279
(1,641)
147
15,206
—
19,903
33,615

$

7,347

Consolidated
$

$

—
—
(7,294)
(7,294)
(5,617)
28,696
(30,373)
589
—
(30,962)
(24,279)
—
(2,336)
5,154
(52,423)

$

596,715
238,380
20,025
855,120
279,039
207,370
368,711
14,960
24,197
329,554
(24,252)
20,449
(2,336)
27,540
350,955

$

5,844

$

25,447

(in thousands)
Operating revenues:
Advertising
Distribution
Other
Total operating revenues
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Segment profit (loss)
Depreciation
Amortization
Operating income (loss)
Interest expense, net
Equity in earnings of affiliates
Gain on derivatives
Gain on sale of investments
Miscellaneous, net
Income (loss) from operations before income taxes
Additions to property and equipment:

Three months ended March 31, 2016
International
Corporate and
Networks
Other

U.S. Networks
$

$

$

487,285
202,096
12,814
702,195
203,359
139,339
359,497
14,195
10,021
335,281
(17)
7,732
—
208,197
3,487
554,680

$

$

84,570
25,972
10,796
121,338
81,058
30,491
9,789
2,841
21,041
(14,093)
(6,867)
17,946
—
—
31,058
28,044

$

8,671

$

2,674

$

Consolidated

—
—
(6,655)
(6,655)
(4,750)
28,991
(30,896)
261
—
(31,157)
(26,861)
—
2,766
—
(28,479)
(83,731)

$

—

$

$

571,855
228,068
16,955
816,878
279,667
198,821
338,390
17,297
31,062
290,031
(33,745)
25,678
2,766
208,197
6,066
498,993

$

11,345

Three months ended March 31,
2017
2016

(in thousands)
Operating revenues by geographic location:
United States
Poland
Other International
Total operating revenues

$

738,094
99,284
17,742
855,120

$

(in thousands)
Assets:
U.S. Networks
International Networks
Corporate and Other
Total assets

$
$
$

March 31, 2017
$

$

Long-lived assets by geographic location:
United States
Poland
Other International
Total long-lived assets

$

$

701,888
97,758
17,232
816,878

December 31, 2016

2,782,139
3,077,875
342,578
6,202,592

$

1,803,591
2,251,449
395,261
4,450,301

$

$

$

2,800,137
2,991,607
408,550
6,200,294
1,809,919
2,172,743
384,242
4,366,904

No single customer provides more than 10.0 percent of our revenues.
Assets held by our businesses and physically located outside of the United States totaled $3,041.0 million and $2,955.8 million at March 31, 2017 and
December 31, 2016, respectively.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
This discussion and analysis of financial condition and results of operations is based on the condensed consolidated financial statements and the notes
thereto. This discussion and analysis should be read in conjunction with those condensed consolidated financial statements.
FORWARD-LOOKING STATEMENTS
This discussion and the information contained in the condensed consolidated financial statements and notes thereto contain certain forward-looking
statements that are based on our current expectations. Forward-looking statements are subject to certain risks, trends and uncertainties that could cause actual
results to differ materially from expectations expressed in forward-looking statements. Such risks, trends and uncertainties, which in most instances are
beyond our control, include without limitation, changes in advertising demand and other economic conditions; changing consumers’ tastes and viewing
habits; program costs; labor relations; technological developments; risks related to international operations; competitive pressures; industry consolidation;
interest rates; regulatory rulings; reliance on third-party vendors for various products and services; and other risks, trends and uncertainties disclosed in our
annual report on Form 10-K for the year ended December 31, 2016 (the “2016 Form 10-K”) and other filings with the Securities and Exchange Commission.
The words “believe,” “expect,” “anticipate,” “estimate,” “intend” and similar expressions identify forward-looking statements. All forward-looking
statements, which are as of the date of this filing, should be evaluated with the understanding of their inherent uncertainty. We undertake no obligation to
publicly update any forward-looking statements to reflect events or circumstances after the date as of which the statement is made.
OVERVIEW
We are a global media company with respected high-profile brands and are a leading developer of lifestyle-oriented content, providing primarily home, food,
travel and other lifestyle-related programming. Our content is distributed via multiple methods, including television, the internet, digital platforms and
licensing arrangements. The SNI portfolio of networks includes HGTV, Food Network, Travel Channel, DIY Network, Cooking Channel and Great American
Country within and outside the United States, with the exception of Great American Country, which is only distributed in the United States, and Fine Living,
Asian Food Channel (“AFC”) and TVN’s portfolio of networks outside the United States. Additionally, outside the United States, we participate in UKTV, a
joint venture with the BBC. Our businesses engage audiences and efficiently serve advertisers by producing and delivering entertaining and highly-useful
content that focuses on specifically-defined topics of interest.
We intend to expand and enhance our lifestyle brands by: growing our brands through the creation of popular new programming and content; reaching
additional demographics; extending distribution on various platforms, such as over-the-top and digital entrants providing streaming and/or on-demand
services; and increasing our international footprint. We have a large library of content which we produced and own the rights to indefinitely, enabling us to
exploit original programming quickly and/or repackage content in a cost-effective manner.
We are focused on strengthening our networks and expanding reach, including in both the digital arena and international market. As part of our effort to
expand in the digital arena, we launched Scripps Lifestyle Studios in the fourth quarter of 2015.
The Company has two reportable segments: U.S. Networks and International Networks.
The growth of our international business, through acquisition and joint ventures, as well as organically, has been and continues to be, a strategic priority for
the Company. In the first quarter of 2017, we launched HGTV in Poland, expanding the reach of our brand internationally. During the fourth quarter of 2016,
Cooking Channel launched in Canada, marking the first time this network was made available outside the United States and Caribbean. Also in the fourth
quarter of 2016, we launched HGTV in the Middle East and North Africa. In the second quarter of 2016, HGTV launched as a free-to-air channel in New
Zealand as a first-of-its-kind offering in the region. During 2015, we acquired TVN, a Polish media company, which operates a portfolio of 13 free-to-air and
pay-TV lifestyle and entertainment networks. Also in 2015, we expanded the distribution of Travel Channel as a 24/7 free-to-air channel in the UK; expanded
distribution of Food Network across Latin America and HGTV in APAC; launched Food Network in Australia in partnership with SBS; and secured a large
volume output deal with Nine in Australia to launch Food Network and HGTV-branded programming blocks on newly-launched 9LIFE, Australia’s first freeto-air lifestyle network.
Consolidated operating revenues increased $38.2 million, or 4.7 percent, while consolidated operating income increased $39.5 million, or 13.6 percent, for
the three months ended March 31, 2017 compared with the same period in 2016. The increase in consolidated operating income was primarily driven by the
year-over-year growth in consolidated operating revenues. Consolidated income from operations before income taxes decreased $148.0 million, or 29.7
percent, for the three months ended March 31, 2017 compared with the same period in 2016, primarily driven by the $208.2 million gain on sale of
investment in 2016, partially offset by the
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aforementioned increase in consolidated operating revenues, a $20.8 million increase in foreign currency transaction net gains and a $9.5 million decrease in
interest expense, net as a result of less debt outstanding this year.
Although the international business experienced growth, U.S. Networks continues to account for the majority of the Company’s performance. U.S. Networks
generated operating revenues of $736.9 million, representing 86.2 percent of consolidated operating revenues, for the three months ended March 31, 2017
compared with $702.2 million, representing 86.0 percent of consolidated operating revenues, for the three months ended March 31, 2016.
International Networks generated operating revenues of $125.5 million, representing 14.7 percent of consolidated operating revenues, for the three months
ended March 31, 2017 compared with $121.3 million, representing 14.9 percent of consolidated operating revenues, for the three months ended March 31,
2016.
CRITICAL ACCOUNTING POLICIES AND ESTIMATES
The preparation of financial statements in accordance with GAAP requires management to make estimates, judgments and assumptions that affect amounts
and related disclosures reported in the condensed consolidated financial statements and accompanying footnotes, including the selection of appropriate
accounting principles that reflect the economic substance of the underlying transactions and assumptions on which to base accounting estimates. In reaching
such decisions, judgment is applied based on analysis of the relevant circumstances, including historical experience, actuarial studies and other assumptions.
We are committed to incorporating accounting principles, assumptions and estimates that promote the representational faithfulness, verifiability, neutrality
and transparency of the accounting information included in the condensed consolidated financial statements.
Note 2- Summary of Significant Accounting Policies to the consolidated financial statements included in the 2016 Form 10-K describes the significant
accounting policies we have selected for use in the preparation of our condensed consolidated financial statements and related disclosures. An accounting
policy is deemed to be critical if it requires an accounting estimate to be made based on assumptions about matters that are highly uncertain at the time the
estimate is made and if different estimates that reasonably could have been used could materially change the financial statements. We believe the accounting
for programs and program licenses, acquisitions, goodwill, finite-lived intangible assets, income taxes and revenue recognition to be our most critical
accounting policies and estimates. A detailed description of these accounting policies is included in the Critical Accounting Policies and Estimates section
of Management’s Discussion and Analysis of Financial Condition and Results of Operations included in our 2016 Form 10-K. We adopted three accounting
standard updates during the three months ended March 31, 2017 (see Note 2 – Accounting Standards Updates).
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RESULTS OF OPERATIONS
Consolidated Results of Operations
Three Months Ended March 31, 2017 Compared to the Three Months Ended March 31, 2016

( in thousands)
Operating revenues:
Advertising
Distribution
Other
Total operating revenues
Operating expenses:
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Depreciation
Amortization
Total operating expenses
Operating income
Interest expense, net
Equity in earnings of affiliates
(Loss) gain on derivatives
Gain on sale of investment
Miscellaneous, net
Income from operations before income taxes
Provision for income taxes
Net income
Less: net income attributable to non-controlling interests
Net income attributable to SNI

Three months ended March 31,
$ Change
2016
Fav / (Unfav)

2017
$

596,715
238,380
20,025
855,120
279,039
207,370
14,960
24,197
525,566
329,554
(24,252)
20,449
(2,336)
27,540
350,955
101,140
249,815
(49,915)
199,900

$

$

$

571,855
228,068
16,955
816,878
279,667
198,821
17,297
31,062
526,847
290,031
(33,745)
25,678
2,766
208,197
6,066
498,993
159,047
339,946
(49,049)
290,897

$

$

% Change
Fav / (Unfav)

24,860
10,312
3,070
38,242

4.3%
4.5%
18.1%
4.7%

628
(8,549)
2,337
6,865
1,281
39,523
9,493
(5,229)
(5,102)
(208,197)
21,474
(148,038)
57,907
(90,131)
(866)
(90,997)

0.2%
(4.3)%
13.5%
22.1%
0.2%
13.6%
28.1%
(20.4)%
(184.5)%
(100.0)%
354.0%
(29.7)%
36.4%
(26.5)%
(1.8)%
(31.3)%

Consolidated total operating revenues increased $38.2 million, or 4.7 percent, for the three months ended March 31, 2017 compared with the same period in
2016, with growth in both advertising sales and distribution fees.
Consolidated advertising sales increased $24.9 million, or 4.3 percent, for the three months ended March 31, 2017 compared with the respective period in
2016, primarily driven by strong pricing in the U.S. market. Advertising sales are affected by the strength of advertising markets and general economic
conditions and fluctuate based on the success of our programming, as measured by viewership, and seasonality. The amount of advertising sales we earn is a
function of pricing negotiated with advertisers, number of advertising spots sold and audience impressions delivered. Consolidated advertising sales
represented 69.8 percent and 70.0 percent of consolidated total operating revenues during the three months ended March 31, 2017 and March 31, 2016,
respectively.
Consolidated advertising sales growth was supplemented with a $10.3 million, or 4.5 percent, increase in consolidated distribution fees for the three months
ended March 31, 2017 compared with the respective period in 2016, primarily driven by negotiated contractual rate increases, and, to a lesser extent,
revenues generated by new over-the-top distribution platforms, partially offset by a decrease in the number of subscribers receiving our networks.
Distribution agreements with cable and satellite distributors and telecommunication service providers require distributors to pay us fees over the terms of the
agreements in exchange for certain rights to distribute our content. The revenues earned from our distribution agreements are dependent on the rates
negotiated in the agreements and the number of subscribers that receive our networks. Consolidated distribution fees represented 27.9 percent and 27.9
percent of consolidated total operating revenues during the three months ended March 31, 2017 and March 31, 2016, respectively.
Cost of services, which consists of program amortization and the costs associated with distributing our content, decreased $0.6 million, or 0.2 percent, for the
three months ended March 31, 2017 compared with the respective period in 2016. Program amortization, which represents the largest expense and is the
primary driver of fluctuations in cost of services, decreased $2.4 million, or 1.1 percent, for the three months ended March 31, 2017 compared with the same
period in 2016 and represented 41.2 percent and 41.6 percent of consolidated total operating expenses during the three months ended March 31, 2017 and
March 31, 2016, respectively. Cost of services included $1.7 million of Reorganization costs incurred during the three months ended March 31, 2016.
Selling, general and administrative, which primarily consists of employee costs, marketing and advertising expenses, administrative costs and costs of
facilities, increased $8.5 million, or 4.3 percent, for the three months ended March 31, 2017 compared with the
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respective period in 2016, primarily driven by timing of marketing campaigns and technology expenses. Selling, general and administrative included $5.6
million of Reorganization costs and $1.4 million of TVN transaction and integration expenses incurred during the three months ended March 31, 2016.
Amortization, which reflects the expense associated with intangible assets primarily identified through business acquisitions, decreased $6.9 million, or 22.1
percent, for the three months ended March 31, 2017 compared with the same period in 2016, primarily driven by scheduled amortization, which decreases
each year based on the benefit derived from the intangible assets.
Interest expense, net primarily reflects the interest incurred on our outstanding borrowings. Interest expense, net decreased $9.5 million, or 28.1 percent, for
the three months ended March 31, 2017 compared with the same period in 2016, driven by less debt outstanding as of March 31, 2017. We increased our
borrowing activity in the second quarter of 2015 to generate funds necessary to complete the TVN transaction. The additional debt included $1,500.0 million
of Senior Notes issued in June 2015, comprised of $600.0 million aggregate principal amount of 2.80% Senior Notes due 2020 (the “2020 Notes”), $400.0
million aggregate principal amount of 3.50% Senior Notes due 2022 (the “2022 Notes”) and $500.0 million aggregate principal amount of 3.95% Senior
Notes due 2025 (the “2025 Notes”), as well as the $250.0 million Term Loan. Also outstanding as of March 31, 2017, were $500.0 million aggregate
principal amount of 2.75% Senior Notes due 2019 (the “2019 Notes”) and $500.0 million aggregate principal amount of 3.90% Senior Notes due 2024 (the
“2024 Notes”). In addition to what was outstanding as of March 31, 2017, we had $500.0 million aggregate principal amount of Senior Notes due 2016 (the
“2016 Notes”) and 7.85% TVN Senior Notes due 2020 (the “2020 TVN Notes”) outstanding as of March 31, 2016. Interest expense, net also includes interest
income of $1.1 million and $1.3 million related to the UKTV Loan for the three months ended March 31, 2017 and 2016, respectively.
Equity in earnings of affiliates, which represents the proportionate share of net income or loss from each of our equity method investments, decreased $5.2
million, or 20.4 percent, for the three months ended March 31, 2017 compared with the same period in 2016, primarily driven by decline in the results of nC+
year-over-year and the sale of our 7.3 percent interest in Fox Sports South in the first quarter of 2016.
Gain on sale of investments decreased $208.2 million for the three months ended March 31, 2017 compared with the same period in 2016 due to the sale of
our 7.3 percent equity interest in Fox Sports South in the first quarter of 2016.
Miscellaneous, net includes foreign currency transaction gains and losses, which represented a $29.7 million and $8.9 million net gain for the three months
ended March 31, 2017 and March 31, 2016, respectively.
Our effective income tax rate was 28.8 percent for the three months ended March 31, 2017 compared with 31.9 percent for the three months ended March 31,
2016, primarily driven by the impact of the pre-tax gain recognized on the sale of our 7.3 percent equity interest in Fox Sports South during the first quarter
of 2016.
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Business Segment Results
As discussed in Note 16 - Segment Information to the condensed consolidated financial statements, our CODM evaluates the operating performance of our
businesses and makes decisions about the allocation of resources to the businesses using a measure we refer to as segment profit (loss). Segment profit (loss) is
defined as income (loss) from operations before income taxes, excluding depreciation, amortization, goodwill write-downs, interest expense, equity in
earnings of affiliates, gain (loss) on derivatives, gain (loss) on sale of investments, other miscellaneous non-operating expenses and income taxes, which are
included in net income (loss) determined in accordance with GAAP.
Depreciation and amortization charges are a result of decisions made in prior periods regarding the allocation of resources and are, therefore, excluded from
segment profit (loss). Also excluded from segment profit (loss) are financing, tax structuring and acquisition and divestiture decisions, which are generally
made by corporate executives. Excluding these items from the performance measure of our businesses enables management to evaluate operating
performance based on current economic conditions and decisions made by the managers of the businesses in the current period.
Consolidated segment profit (loss) is the aggregate of the segment profit for each of our two reportable segments. Consolidated segment profit (loss) is a
financial measure that is not intended to replace income (loss) from operations before income taxes, the most directly comparable GAAP financial measure.
Our management believes that segment profit (loss) is a useful measure of the operating profitability of our business since the measure allows for an
evaluation of the performance of our segments without regard to the effect of interest, depreciation and amortization and certain other items. For this reason,
operating performance measures, such as consolidated segment profit (loss), are used by analysts and investors in our industry. Consolidated segment profit
(loss) is not a measure of consolidated operating results under GAAP and should not be considered superior to, as a substitute for or as an alternative to,
income (loss) from operations before income taxes or any other measure of consolidated operating results under GAAP.
Information regarding the operating performance of our business segments, including a reconciliation of consolidated segment profit to income from
operations before income taxes in accordance with GAAP, is as follows:
(in thousands)
Operating revenues:
U.S. Networks
International Networks
Corporate and Other
Operating revenues
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Consolidated segment profit
Depreciation
Amortization
Total operating income
Interest expense, net
Equity in earnings of affiliates
(Loss) gain on derivatives
Gain on sale of investment
Miscellaneous, net
Income from operations before income taxes

Three months ended March 31,
$ Change
2016
Fav / (Unfav)

2017
$

736,889 $
125,525
(7,294)
855,120
279,039
207,370
368,711
14,960
24,197
329,554
(24,252)
20,449
(2,336)
27,540
350,955 $

$

702,195 $
121,338
(6,655)
816,878
279,667
198,821
338,390
17,297
31,062
290,031
(33,745)
25,678
2,766
208,197
6,066
498,993 $

34,694
4,187
(639)
38,242
628
(8,549)
30,321
2,337
6,865
39,523
9,493
(5,229)
(5,102)
(208,197)
21,474
(148,038)

% Change
Fav / (Unfav)
4.9%
3.5%
(9.6)%
4.7%
0.2%
(4.3)%
9.0%
13.5%
22.1%
13.6%
28.1%
(20.4)%
(184.5)%
(100.0)%
354.0%
(29.7)%

U.S. Networks
U.S. Networks includes our six national television networks: HGTV, Food Network, Travel Channel, DIY Network, Cooking Channel and Great American
Country. Additionally, U.S. Networks includes websites associated with the aforementioned television brands and other internet and digital businesses
serving home, food, travel and other lifestyle-related categories. U.S. Networks also includes our digital content studio, Scripps Lifestyle Studios. We own
100.0 percent of each of our networks, with the exception of Food Network and Cooking Channel, of which we own 68.7 percent. Each of our networks is
distributed by cable and satellite operators, telecommunication suppliers and other digital service providers.
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U.S. Networks’ Results of Operations
Three Months Ended March 31, 2017 Compared to the Three Months Ended March 31, 2016
(in thousands)
Operating revenues:
Advertising
Distribution
Other
Operating revenues
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Segment profit
Depreciation
Amortization
Operating income
Interest expense, net
Equity in earnings of affiliates
Gain on sale of investments
Miscellaneous, net
Income from operations before income taxes
Supplemental information:
Program amortization
Program payments
Capital expenditures

2017
$

Three months ended March 31,
$ Change
2016
Fav / (Unfav)

% Change
Fav / (Unfav)

$

512,055 $
211,140
13,694
736,889
205,322
147,993
383,574
11,499
9,918
362,157
(120)
5,243
—
2,483
369,763 $

487,285 $
202,096
12,814
702,195
203,359
139,339
359,497
14,195
10,021
335,281
(17)
7,732
208,197
3,487
554,680 $

24,770
9,044
880
34,694
(1,963)
(8,654)
24,077
2,696
103
26,876
(103)
(2,489)
(208,197)
(1,004)
(184,917)

5.1%
4.5%
6.9%
4.9%
(1.0)%
(6.2)%
6.7%
19.0%
1.0%
8.0%
(605.9)%
(32.2)%
(100.0)%
(28.8)%
(33.3)%

$
$
$

179,367 $
194,920 $
12,256 $

179,076 $
196,755 $
8,671 $

(291)
1,835
(3,585)

(0.2)%
0.9%
(41.3)%

U.S. Networks generated operating revenues of $736.9 million, an increase of $34.7 million, or 4.9 percent, for the three months ended March 31, 2017
compared with the same period in 2016, with growth in both advertising sales and distribution fees.
U.S. Networks operating revenues included a $24.8 million, or 5.1 percent, increase in advertising sales for the three months ended March 31, 2017 compared
with the respective period in 2016, primarily driven by strong pricing. U.S. Networks’ advertising sales represented 69.5 percent and 69.4 percent of U.S.
Networks’ total operating revenues during the three months ended March 31, 2017 and March 31, 2016, respectively.
Advertising sales growth was supplemented by a $9.0 million, or 4.5 percent, increase in distribution fees for the three months ended March 31, 2017
compared with the respective period in 2016, primarily driven by negotiated contractual rate increases, and, to a lesser extent, revenues generated from new
over-the-top distribution platforms, partially offset by a decrease in the number of subscribers receiving our networks. U.S. Networks’ distribution fees
represented 28.7 percent and 28.8 percent of U.S. Networks’ total operating revenues during the three months ended March 31, 2017 and March 31, 2016,
respectively.
Cost of services increased $2.0 million, or 1.0 percent, for the three months ended March 31, 2017 compared with the respective period in 2016, primarily
driven by investments in programming. Program amortization increased $0.3 million, or 0.2 percent for the three months ended March 31, 2017 compared
with the same period in 2016 and represented 47.9 percent and 48.8 percent of U.S. Networks’ total operating expenses during the three months ended March
31, 2017 and March 31, 2016, respectively. Cost of services included $1.7 million of Reorganization costs incurred during the three months ended March 31,
2016.
Selling, general and administrative increased $8.7 million, or 6.2 percent, for the three months ended March 31, 2017 compared with the respective period in
2016, primarily driven by timing of marketing campaigns and technology expenses. Selling, general and administrative included $2.1 million of
Reorganization costs incurred during the three months ended March 31, 2016.
Gain on sale of investments decreased $208.2 million for the three months ended March 31, 2017 compared with the same period in 2016 due to the sale of
our 7.3 percent equity interest in Fox Sports South in the first quarter of 2016.
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U.S. Networks’ Supplemental Information
Three Months Ended March 31, 2017 Compared to the Three Months Ended March 31, 2016
(in thousands)
Operating revenues by network:
HGTV
Food Network
Travel Channel
DIY Network
Cooking Channel
Great American Country
Digital Businesses
Other
Intrasegment eliminations
Total segment operating revenues

Three months ended March 31,
$ Change
2016
Fav / (Unfav)

2017

$

$

286,076
243,363
82,265
40,480
36,590
7,183
30,231
11,201
(500 )
736,889

$

271,715
229,298
80,767
41,513
32,969
7,286
28,972
10,160
(485 )
702,195

$

$

$

% Change
Fav / (Unfav)

14,361
14,065
1,498
(1,033 )
3,621
(103 )
1,259
1,041
(15 )
34,694

5.3 %
6.1 %
1.9 %
(2.5 )%
11.0 %
(1.4 )%
4.3 %
10.2 %
(3.1 )%
4.9 %

International Networks
International Networks includes the TVN portfolio of networks and other lifestyle-oriented networks available in the UK, EMEA, APAC and Latin America.
International Networks also includes our 50.0 percent share of the results of UKTV, a general entertainment and lifestyle platform in the UK.
International Networks’ Results of Operations
Three Months Ended March 31, 2017 Compared to the Three Months Ended March 31, 2016
(in thousands)
Operating revenues:
Advertising
Distribution
Other
Operating revenues
Cost of services, excluding depreciation and amortization
Selling, general and administrative
Segment profit
Depreciation
Amortization
Operating loss
Interest income (expense), net
Equity in earnings of affiliates
Miscellaneous, net
Income (loss) from operations before income taxes
Supplemental information:
Program amortization
Program payments
Capital expenditures

2017
$

Three months ended March 31,
$ Change
2016
Fav / (Unfav)

% Change
Fav / (Unfav)

$

84,660 $
27,240
13,625
125,525
79,334
30,681
15,510
2,872
14,279
(1,641)
147
15,206
19,903
33,615 $

84,570 $
25,972
10,796
121,338
81,058
30,491
9,789
2,841
21,041
(14,093)
(6,867)
17,946
31,058
28,044 $

90
1,268
2,829
4,187
1,724
(190)
5,721
(31)
6,762
12,452
7,014
(2,740)
(11,155)
5,571

0.1%
4.9%
26.2%
3.5%
2.1%
(0.6)%
58.4%
(1.1)%
32.1%
88.4%
102.1%
(15.3)%
(35.9)%
19.9%

$
$
$

42,475 $
48,374 $
7,347 $

44,386 $
48,999 $
2,674 $

1,911
625
(4,673)

4.3%
1.3%
(174.8)%

International Networks generated operating revenues of $125.5 million, an increase of $4.2, or 3.5 percent, for the three months ended March 31, 2017
compared with the same period in 2016, with growth in both distribution fees and other revenues.
International Networks’ operating revenues included a $1.3 million, or 4.9 percent, increase in distribution fees for the three months ended March 31, 2017
compared with the respective period in 2016. International Networks’ distribution fees represented 21.7 percent and 21.4 percent of International Networks’
total operating revenues during the three months ended March 31, 2017 and March 31, 2016, respectively.
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Distribution fees growth was supplemented with a $2.8 million, or 26.2 percent, increase in other revenues for the three months ended March 31, 2017
compared with the respective period in 2016, primarily driven by program licensing and production revenues.
Cost of services decreased $1.7 million, or 2.1 percent, for the three months ended March 31, 2017 compared with the respective period in 2016. Program
amortization decreased $1.9 million, or 4.3 percent, for the three months ended March 31, 2017 compared with the respective period in 2016 and represented
33.4 percent and 32.8 percent of International Networks’ total operating expenses during the three months ended March 31, 2017 and March 31, 2016,
respectively.
Selling, general and administrative increased $0.2 million, or 0.6 percent, for the three months ended March 31, 2017 compared with the respective period in
2016.
Corporate and Other
Corporate and Other includes the results of businesses not separately identified as reportable segments for external financial reporting purposes and will
continue to be disclosed separately from the results of U.S. Networks and International Networks. The Company generally does not allocate employee-related
corporate overhead costs to its reportable segments, but rather classifies these expenses within Corporate and Other.
The Corporate and Other loss included $3.5 million of Reorganization costs and $1.4 of TVN transaction and integration expenses incurred during the three
months ended March 31, 2016.
LIQUIDITY AND CAPITAL RESOURCES
Liquidity
Our primary sources of liquidity are cash and cash equivalents on hand, cash flows from operations, available borrowing capacity under our Amended
Revolving Credit Facility and access to capital markets. Advertising revenues provided between 69.8 percent and 70.0 percent of consolidated total
operating revenues for the year-to-date period, so cash flow from operating activities can be adversely affected during recessionary periods. Our cash and cash
equivalents totaled $107.7 million at March 31, 2017 and $122.9 million at December 31, 2016. Our Amended Revolving Credit Facility permits $900.0
million in aggregate borrowings, with the option to increase up to $1,150.0 million, and expires in March 2020, with the exception of $32.5 million, which
expires in March 2019. There were $325.0 million of outstanding borrowings under the Amended Revolving Credit Facility at March 31, 2017.
We were in compliance with all financial covenants as of March 31, 2017.
Our cash flow year-to-date has primarily been used to fund investments, develop new businesses, pay dividends on our common stock and repay debt. We
expect cash flow from operating activities in 2017 to provide sufficient liquidity to fund our normal operations, including repayment of the Term Loan.
Cash Flows
A summary of cash sources and uses was as follows:

(in thousands)
Cash provided by operating activities
Cash (used in) provided by investing activities
Cash used in financing activities
Effect of exchange rate of cash and cash equivalents
Decrease in cash and cash equivalents
Cash and cash equivalents - beginning of period
Cash and cash equivalents - end of period

2017
$

$

301,263 $
(25,651 )
(293,446 )
2,570
(15,264 )
122,937
107,673 $

Three months ended March 31,
$ Change
2016
Fav / (Unfav)
322,667 $
(21,404 )
219,643
(245,294 )
(556,085 )
262,639
7,129
(4,559 )
(6,646 )
(8,618 )
223,444
(100,507 )
216,798 $
(109,125 )

% Change
Fav / (Unfav)
(6.6 )%
(111.7 )%
47.2 %
(64.0 )%
(129.7 )%
(45.0 )%
(50.3 )%

Cash and cash equivalents decreased $15.3 million during the three months ended March 31, 2017 and $6.6 million during the three months ended March
31, 2016, respectively. Components of these changes are discussed below in more detail.
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Operating Activities
Cash provided by operating activities totaled $301.3 million for the three months ended March 31, 2017 and $322.7 million for the three months ended
March 31, 2016.
Operating income totaled $329.6 million and $290.0 million for the three months ended March 31, 2017 and March 31, 2016, respectively, primarily driven
by the increase in operating revenues.
Program payments exceeded program amortization by $26.7 million for the three months ended March 31, 2017 and $26.8 million for the three months
ended March 31, 2016, reducing cash provided by operating activities for these periods. Cash provided by operating activities is also impacted by income
tax payments and refunds and interest payments. During the three months ended March 31, 2017, we made income tax payments of $8.6 million and interest
payments of $3.5 million. During the three months ended March 31, 2016, we made income tax payments of $10.5 million and interest payments of $2.4
million.
Investing Activities
Cash used in investing activities totaled $25.7 million for the three months ended March 31, 2017, and cash provided by investing activities totaled $219.6
million for the three months ended March 31, 2016. Capital expenditures totaled $24.8 million and $11.3 million for the three months ended March 31, 2017
and March 31, 2016, respectively. The increase in capital expenditures year-over-year was driven by investments in technology. During the three months
ended March 31, 2016, we received $225.0 million of proceeds from the sale of our 7.3 percent equity interest in Fox Sports South.
Financing Activities
Cash used in financing activities totaled $293.4 million for the three months ended March 31, 2017 and $556.1 million for the three months ended March 31,
2016.
During the three months ended March 31, 2017, we borrowed $110.0 million and made $260.0 million of repayments on our Amended Revolving Credit
Facility. During the three months ended March 31, 2016, we did not borrow but made $325.0 million of repayments on our Amended Credit Facility.
We have paid quarterly dividends since our inception as a public company in July 2008. During the first quarter of 2017, the Board approved an increase in
the quarterly dividend rate to $0.30 per share from $0.25 per share. Total dividend payments to holders of our Class A Common Shares and Common Voting
Shares were $39.1 million and $32.3 million for the three months ended March 31, 2017 and March 31, 2016, respectively. We currently expect that
quarterly cash dividends will continue to be paid in the future. However, future dividends are not guaranteed and are subject to our earnings, financial
condition and capital requirements.
A non-controlling owner held a 35.0 percent residual interest in Travel Channel as of December 31, 2015. In February 2016, we acquired the residual interest
for $99.0 million.
Pursuant to the terms of the Food Network Partnership agreement, the Partnership is required to distribute available cash to the general partners. Cash
distributions to Food Network’s non-controlling interest partner were $111.5 million and $89.3 million for the three months ended March 31, 2017 and
March 31, 2016, respectively. We expect cash distributions to non-controlling interest owners to approximate $185.0 million in total for 2017.
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are exposed to market risk related to interest rates and foreign currency exchange rates. We use, or expect to use, derivative financial instruments to
reduce exposure to risks from fluctuations in interest rates and foreign currency exchange rates and to limit the impact of our earnings and cash flows. In
accordance with our policy, we do not use derivative instruments unless there is an underlying exposure, and we do not hold or enter into financial
instruments for speculative trading purposes.
We are subject to interest rate risk associated with our Amended Revolving Credit Facility as borrowings bear interest at LIBOR plus a spread that is
determined by our Company’s debt rating. Accordingly, the interest we pay on these borrowings is dependent on interest rate conditions and the timing of
our financing needs. Aggregate principal amounts of outstanding debt at March 31, 2017 included $1,487.3 million of Senior Notes issued in June 2015,
which includes the 2020 Notes, the 2022 Notes and the 2025 Notes, a $250.0 million Term Loan, also issued in June 2015, and $991.3 million of Senior
Notes issued in November 2014, which includes the 2019 Notes and the 2024 Notes. A 100 basis point increase or decrease in the blended level of interest
rates, respectively, would
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decrease or increase the total aggregate fair value of all outstanding Senior Notes by approximately $118.3 million and $115.2 million, respectively.
The following table presents additional information about market-risk-sensitive financial instruments:

(in thousands)

March 31, 2017
Net Carrying
Amount
Fair Value

Maturity

Financial instruments subject to interest rate risk:
Amended Revolving Credit Facility
Term Loan
2.75% Senior Notes
2.80% Senior Notes
3.50% Senior Notes
3.90% Senior Notes
3.95% Senior Notes
Total debt

2019-2020
2017
2019
2020
2022
2024
2025

$

$

325,000
249,967
497,131
595,573
396,248
494,168
495,472
3,053,559

$

$

325,000
250,000
506,140
605,736
407,612
507,710
506,465
3,108,663

December 31, 2016
Net Carrying
Amount
Fair Value

$

$

475,000
249,932
496,855
595,224
396,065
493,977
495,333
3,202,386

$

$

475,000
249,932
506,575
602,946
404,784
507,470
508,155
3,254,862

We are also subject to interest rate risk associated with the notes receivable acquired in the UKTV investment (see Note 6 – Investments). The UKTV Loan,
totaling $318.7 million at March 31, 2017 and $305.1 million at December 31, 2016, accrues interest at variable rates related to either the spread over LIBOR
or other identified market indices. Because interest on the note receivable is variable, the carrying amount of such note receivable is believed to approximate
fair value.
We conduct business in various countries outside the United States, resulting in exposure to movements in foreign currency exchange rates when translating
from the local currency to the functional currency (see Note 12 - Derivative Financial Instruments).
CONTROLS AND PROCEDURES
The Company’s management is responsible for establishing and maintaining adequate internal controls designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. The company’s internal
control over financial reporting includes those policies and procedures that:
1.

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
Company;

2.

provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP
and that receipts and expenditures of the Company are being made only in accordance with authorizations of management and the directors of
the Company; and

3.

provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s assets
that could have a material effect on the financial statements.

All internal control systems, no matter how well designed, have inherent limitations, including the possibility of human error, collusion and the improper
overriding of controls by management. Accordingly, even effective internal control can only provide reasonable but not absolute assurance with respect to
financial statement preparation. Further, because of changes in conditions, the effectiveness of internal control may vary over time.
The effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of
1934 (the “Exchange Act”)) was evaluated as of March 31, 2017. This evaluation was carried out under the supervision of and with the participation of
management, including the Chief Executive Officer and the Chief Financial Officer. Based upon that evaluation, the Chief Executive Officer and the Chief
Financial Officer concluded that the design and operation of these disclosure controls and procedures are effective as of March 31, 2017.
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PART II
ITEM 1.

LEGAL PROCEEDINGS

We are involved in litigation arising in the ordinary course of business, none of which is expected to result in material loss.
ITEM 1A.

RISK FACTORS

A wide range of risks may affect our business and financial results, now and in the future; however, we consider the risks described in our 2016 Form 10-K to
be the most significant.
ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

There were no sales of unregistered equity securities during the quarter for which this report is filed.
We have share Repurchase Programs authorized by the Board that permit us to acquire the Company’s Class A Common Shares.
As of March 31, 2017, $1,512.5 million in authorization remains available for repurchase under the Repurchase Programs. There is no expiration date for the
Repurchase Programs, and we are under no commitment or obligation to repurchase any particular amount of Class A Common Shares under the Repurchase
Programs.
The following table provides information about Company purchases of equity securities that are registered by the Company pursuant to Section 12 of the
Exchange Act during the quarter ended March 31, 2017:

Total Number of
Shares Purchased

Period
1/1/17 - 1/31/17
2/1/17 - 2/28/17
3/1/17 - 3/31/17
Total

ITEM 3.

Average Price Paid per Share
-

$

-

$

Total Number of Shares
Purchased as Part of Publicly
Announced Plans or
Programs
-

DEFAULTS UPON SENIOR SECURITIES

There were no defaults upon senior securities during the quarter for which this report is filed.
ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.
ITEM 5.

OTHER INFORMATION

None.
ITEM 6.

EXHIBITS

The information required by this item is filed as part of this Form 10-Q. See Index of Exhibits to this Form 10-Q.
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Maximum Dollar Value of
Shares that May Yet Be
Purchased Under
the Plans or Programs
$
1,512,536,943
1,512,536,943
1,512,536,943
$
1,512,536,943

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
SCRIPPS NETWORKS INTERACTIVE, INC.
Dated: May 5, 2017

BY: /s/ Lori A. Hickok
Lori A. Hickok
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 10.44

AMENDMENT NO. 1 TO
AMENDED AND RESTATED SCRIPPS FAMILY AGREEMENT
This Amendment No. 1 (this “Amendment”) to the Amended and Restated Scripps Family Agreement (the
“Agreement”), dated May 19, 2015, by and among The E.W. Scripps Company, an Ohio corporation (“E.W.
Scripps”), Scripps Networks Interactive, Inc., an Ohio corporation (“Scripps Networks Interactive”) and
the individuals and other entities named on the signature pages thereto (each, a “Family Shareholder” and
collectively, the “Family Shareholders”) is entered into as of the 29th day of March, 2017 by E.W. Scripps, Scripps
Networks Interactive and the Family Shareholders.
WHEREAS, the parties hereto desire to amend Section 6 of the Agreement to allow Family Shareholders to
convert Common Voting Shares into Class A Stock under the circumstances set forth therein;
NOW, THEREFORE, in consideration of the mutual agreements herein set forth and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
the Family Shareholders, E.W. Scripps and Scripps Networks Interactive hereby irrevocably agree to restate Section 6
of the Agreement in its entirety as follows.
Section 6.
Right of Offeror to Sell or Donate Unsold Shares Upon Conversion Into Shares of Class A
Stock
. If, after satisfaction by the Offeror of the requirements of Section 4, any Offered Shares remain unsold, the Offeror
may elect to (i) retain such unsold Offered Shares, (ii) convert such unsold Offered Shares into Class A Stock (which
Class A Stock will not be subject to this Agreement), or (iii) sell, transfer, distribute, or assign such Offered Shares on
whatever terms and at whatever price, or

donate, appoint or otherwise dispose of such Offered Shares in whatever manner the Offeror wishes, without any
further compliance by the Offeror or any transferee with the provisions of this Agreement (which provisions will
continue to apply, however, to any other Shares owned of record or beneficially by the Offeror); provided that (A) if
the Offeror had included in the First Notice such Offeror’s intention to sell, transfer, distribute, assign, donate, appoint
or otherwise dispose of the Offered Shares to a specific person, then such Offered Shares shall be sold, transferred,
distributed, assigned, donated, appointed or otherwise disposed of to such person on the terms and in the manner
indicated in the First Notice; AND (B) THE OFFEROR, PRIOR TO ANY SALE, TRANSFER, DISTRIBUTION,
ASSIGNMENT, DONATION, APPOINTMENT OR OTHER DISPOSITION OF THE OFFERED SHARES SHALL FIRST
CONVERT SUCH OFFERED SHARES INTO CLASS A STOCK AND SELL, TRANSFER, DISTRIBUTE, ASSIGN,
DONATE, APPOINT OR OTHERWISE DISPOSE OF ONLY THE CLASS A STOCK.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, each party hereto has executed this Agreement on the date indicated below opposite such
party’s signature.
THE E.W. SCRIPPS COMPANY
By: /s/ William Appleton
Name: William Appleton
Title:

Senior V.P. and General Counsel

SCRIPPS NETWORKS INTERACTIVE, INC.
By: /s/ Ken W. Lowe
Name: Ken W. Lowe
Title:

Chairman, President and CEO

FAMILY SHAREHOLDER
/s/ Jonathan Scripps
Name: Jonathan Scripps
Address:
Email address:

FAMILY SHAREHOLDER
/s/ Samantha J. Brickner
Name: Samantha J. Brickner
Address:
Email address:
FAMILY SHAREHOLDER
/s/ Elizabeth Scripps
Name: Elizabeth Scripps
Address:
Email address:
FAMILY SHAREHOLDER
/s/William H. Scripps
Name: William H. Scripps
Address:
Email address:
FAMILY SHAREHOLDER
/s/ Margaret Scripps Klenzing
Name: Margaret E. Scripps Klenzing
Address:
Email address:

FAMILY SHAREHOLDER
/s/ James Bryce Vasquez
Name: James Bryce Vasquez
Address:
Email address:
FAMILY SHAREHOLDER
/s/ Virginia S. Vasquez
Name: Virginia S. Vasquez
Address:
Email address:

FAMILY SHAREHOLDER
/s/ Nackey E. Scagliotti
Name: Nackey E. Scagliotti
Address:
Email address:
FAMILY SHAREHOLDER
/s/ Cynthia J. Scripps
Name:

Cynthia J. Scripps

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Edward W. Scripps, Jr.
Name:

Edward W. Scripps, Jr.

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Marilyn J. Scripps
Name:

Marilyn J. Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Eva Scripps Attal
Name:

Eva Scripps Attal

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Samuel Joseph Logan
Name:

Samuel Joseph Logan

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Mary Peirce
Name:

Mary Peirce

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Megan Scripps Tagliaferri
Name:

Megan Scripps Tagliaferri

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Charles E. Scripps, Jr.
Name:

Charles E. Scripps, Jr.

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Charles Kyne McCabe
Name:

Charles Kyne McCabe

Address:
Email address:

FAMILY SHAREHOLDER
/s/ R. Michael Scagliotti
Name:

R. Michael Scagliotti

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Julia Scripps Heidt
Name:

Julia Scripps Heidt

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Eli W. Scripps
Name:

Eli W. Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Cody Dubuc
Name:

Cody Dubuc

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Monica Holcomb
Name:

Monica Holcomb

Address:
Email address:
FAMILY SHAREHOLDER
/s/ John Patrick Scripps
Name:
Address:
Email address:
FAMILY SHAREHOLDER
/s/ J. Sebastian Scripps
Name:

J. Sebastian Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Gerald J. Scripps
Name:

Gerald J. Scripps

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Raymundo H. Granado, Jr.
Name:

Raymundo H. Granado, Jr.

Address:
Email address:
FAMILY SHAREHOLDER
/s/ William A. Scripps
Name:

William A. Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Wesley Scripps
Name:

Wesley Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Keon Korey Vasquez
Name:

Keon Korey Vasquez

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Elizabeth A. Logan
Name:

Elizabeth A. Logan

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Eaton M. Scripps
Name:

Eaton M. Scripps

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Mary Ann S. Sanchez
Name:

Mary Ann S. Sanchez

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Jimmy R. Scripps
Name:

Jimmy R. Scripps

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Jenny Sue Scripps Mitchell
Name:

Jenny Sue Scripps Mitchell

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Peter M. Scripps
Name:

Peter M. Scripps, individually, and as trustee of the
Peter M. Scripps Trust under Agreement dated
11/13/2002

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Anne La Dow
Name:

Anne La Dow, individually and as trustee of the Anne
M. La Dow Trust under Agreement dated 10/27/2011

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Paul K. Scripps
Name:

Paul K. Scripps, individually, as co-trustee of the John
P. Scripps Trust under Agreement dated 2/10/77 FBO
Peter M. Scripps, John P. Scripps Trust FBO Paul K.
Scripps under Agreement dated 2/10/77, John P.
Scripps Trust Exempt Trust under Agreement dated
2/10/77 and John P. Scripps Trust under Agreement
dated 2/10/77 FBO Barbara Scripps Evans, and as
trustee of the John P. Scripps Trust FBO Ellen McRae
Scripps under Agreement dated 12/28/84 and Paul K.
Scripps Family Revocable Trust

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Peter R. La Dow
Name:

Address:

Peter R. La Dow, individually, as co-trustee of the
John P. Scripps Trust under Agreement dated
2/10/77 FBO Peter M. Scripps, John P. Scripps Trust
FBO Paul K. Scripps under Agreement dated 2/10/77,
John P. Scripps Trust Exempt Trust under Agreement
dated 2/10/77 and John P. Scripps Trust under
Agreement dated 2/10/77 FBO Barbara Scripps
Evans, and as trustee of The Marital Trust of the La
Dow Family Trust and The La Dow Family Trust
under Agreement dated 6/29/2004

Email address:
FAMILY SHAREHOLDER
/s/ Barbara Victoria Scripps Evans
Name:

Barbara Victoria Scripps Evans, individually, as cotrustee of the John P. Scripps Trust under Agreement
dated 2/10/77 FBO Peter M. Scripps, John P. Scripps
Trust FBO Paul K. Scripps under Agreement dated
2/10/77, John P. Scripps Trust Exempt Trust under
Agreement dated 2/10/77 FBO Barbara Scripps Evans
under Agreement dated 12/28/84, and as trustee of
the John P. Scripps Trust FBO Douglas A. Evans
under Agreement dated 12/28/84, Douglas A. Evans
1983 Trust, Victoria S. Evans Trust under Agreement
dated 5/19/2004 and Thomas S. Evans Irrevocable
Trust under Agreement dated 11/13/2012

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Jessica L. Scripps
Name:

Jessica L. Scripps

Address:
Email address:

FAMILY SHAREHOLDER
Estate of Robert P. Scripps Jr.

/s/ Rebecca S. Brickner
Name:

Rebecca S. Brickner, co-administrator

/s/ Virginia S. Vasquez
Name:

Virginia S. Vasquez, co-administrator

FAMILY SHAREHOLDER
/s/ Rebecca S. Brickner
Name:

Rebecca S. Brickner

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Crystal Vasquez Lozano
Name:

Crystal Vasquez Lozano

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Molly E. McCabe
Name:

Molly E. McCabe

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Ellen M. Scripps Kaheny
Name:

Ellen M. Scripps Kaheny, individually and as trustee
of the Ellen M. Scripps Kaheny Revocable Trust dtd
April 17, 2014

Address:
Email address:
FAMILY SHAREHOLDER
/s/ Corina S. Granado
Name:

Corina S. Granado

Address:
Email address:

FAMILY SHAREHOLDER
/s/ Adam R. Scripps
Name:
Adam R. Scripps
Address:
Email address:
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Kenneth W. Lowe
Chairman, Chief Executive Officer and President

9721 Sherrill Boulevard
Knoxville, TN 37932
865-560-4328
Ken.Lowe@scrippsnetworks.com

January 1, 2017
Cynthia L. Gibson
9721 Sherrill Boulevard
Knoxville, Tennessee 37932
Re:

Employment Agreement

Dear Cynthia:
Scripps Networks Interactive, Inc., either directly or through one of its subsidiaries (the “Company”), agrees to employ you and
you agree to accept such employment upon the following terms and conditions:
1.
Term. Subject to the provisions for earlier termination provided in paragraph 8 below, the term of your
employment hereunder shall become effective as of January 1, 2017 and continue until December 31, 2019. Such period shall
be referred to as the “Term,” subject to an earlier termination of your employment pursuant to this Agreement. The Company
shall provide you with at least ninety (90) days’ notice prior to the expiration of the Term if the Company does not intend to
continue to employ you beyond the expiration of the Term. If the Company does not provide you with such notice and the
Company and you do not agree in writing to renew or extend this Agreement or enter into a new employment agreement upon
the expiration of the Term, the parties agree that, notwithstanding the expiration of this Agreement, you shall continue to be
employed by the Company under this Agreement on an at-will basis, which means that either you or the Company may
terminate the employment relationship at any time, with or without Cause or Good Reason or advance notice, subject to the
other terms hereof.
2.
Duties. You will be the Executive Vice President, Chief Legal and Business Affairs Officer, reporting to the
Chief Executive Officer of the Company (“Reporting Senior”). You agree as a member of management to devote substantially
all your business time, and apply your best reasonable efforts, to promote the business and affairs of the Company during your
employment. You will perform such duties and responsibilities commensurate with your position and title during the Term, and
as may be reasonably assigned to you from time to time by your Reporting Senior. While employed by the Company, you shall
not, without the prior written consent of the Company, render services of a business, professional or commercial nature either
directly or indirectly for any other person or firm, whether for compensation or otherwise, other than in the performance of
duties naturally inherent to the businesses of the Company and in furtherance thereof; provided, however,
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that so long as it does not materially interfere with the performance of your duties hereunder, you may serve as a director,
trustee or officer of, or otherwise participate in, educational, welfare, social, religious, civic, professional or trade organizations.
Your principal place of employment shall be in Knoxville, Tennessee.
3.

Compensation.

(a)
Annual Salary. For all the services rendered by you in any capacity under this Agreement, the Company agrees
to pay you a base salary of $800,000 per year (“Annual Salary”), less applicable deductions and withholding taxes, in
accordance with the Company’s payroll practices as they may exist from time to time during the Term. Your Annual Salary
may be increased by the Company in conjunction with your annual performance review conducted pursuant to the guidelines
and procedures of the Company applicable to similarly situated executives, but in no event shall your Annual Salary decrease
from one calendar year to the next.
(b) Annual Incentive. During your employment hereunder, you shall be eligible to participate in the Company’s applicable
Annual Incentive Plan, as amended, or any successor to such plan (the “Annual Incentive Plan”) with a target annual incentive
opportunity of 85% of your Annual Salary as established under paragraph 3(a) (“Annual Incentive”). The Annual Incentive
amount actually paid shall be based on your attainment, within the range of the minimum and maximum performance
objectives, of strategic and financial goals established for you by the Company. The Company shall pay to you any Annual
Incentive under this paragraph 3(b) in accordance with the terms and subject to the conditions of the Annual Incentive Plan.
4.
Benefits. During your employment hereunder, you shall be eligible to participate in all equity incentive plans of
the Company applicable to similarly situated executives of the Company in accordance with the terms of each plan. During
your employment hereunder, you shall also be entitled to participate in any employee retirement, health or welfare benefit plan
or program available to similarly situated executives of the Company, or to the Company’s employees generally, as such plans
and programs may be in effect from time to time, including, without limitation, profit sharing, savings, estate preservation and
other retirement plans or programs, 401(k), medical, dental, vision, life insurance, short-term and long-term disability insurance
plans, accidental death and dismemberment protection, travel accident protection, and all other plans that the Company may
have or establish from time to time and in which you would be entitled to participate under the terms of the applicable plan for
similarly situated executives. This provision is not intended to reduce, nor shall it have the effect of reducing, any benefit to
which you were entitled as of the effective date of this Agreement. However, this provision shall not be construed to require
the Company to establish any welfare, compensation or long-term incentive plans, or to prevent the modification or termination
of any plan once established, and no action or inaction with respect to any plan shall affect this Agreement. You shall be
entitled to be reimbursed by the Company for tax and financial planning up to a maximum net amount of
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$10,000 per year, and for the annual membership fees and other dues associated with one luncheon club. In addition, the
Company shall pay the cost of an annual “senior executive” physical examination.
5.
Business Expenses. During your employment hereunder, upon delivery of proper documentation in accordance
with the Company’s expense reimbursement policy, the Company shall reimburse you for reasonable travel and other expenses
incurred in the performance of your duties as are customarily reimbursed to similarly situated executives of the Company.
6.
Non-exclusivity of Rights. Nothing in this Agreement shall prevent or limit your continuing or future
participation in any plan, program, policy or practice provided by the Company and for which you may qualify that are
provided to any other similarly situated executives. Amounts that are vested benefits or that you are otherwise entitled to
receive under any plan, policy, practice or program of or any contract or agreement with the Company at or subsequent to the
date of termination shall be payable in accordance with such plan, policy, practice or program or contract or agreement except
as explicitly modified by this Agreement.
7.

Non-Competition, Confidential Information, Etc.

(a)
Non-Competition. You agree that your employment with the Company is on an exclusive basis and that, while
you are employed by the Company, you will not engage in any other business activity that would otherwise conflict with your
duties and obligations (including your commitment of substantially all business time) under this Agreement. You agree that,
during the Non-Compete Period (as defined below), you shall not directly or indirectly engage in or participate as an owner,
partner, stockholder, officer, employee, director, agent of or consultant for any business competitive with any business of the
Company, or for any customer of the Company, without the prior written consent of the Company; provided, however, that
this provision shall not prevent you from investing as a less-than-one-percent (1%) stockholder in the securities of any company
listed on a national securities exchange or quoted on an automated quotation system. The Non-Compete Period shall cover the
entire Term as well as twelve (12) months after your employment with the Company terminates for any reason, or on such
earlier date as you may make the election under paragraph 7(i) (which relates to your ability to terminate your obligations under
this paragraph 7(a) in exchange for waiving your right to the severance benefits set forth in paragraphs 8(e)(ii) through (vii)).
(b)
Confidential Information. Except as provided in paragraph 7(e)(v), you agree that, during the Term or at any time
thereafter: (i) you shall not use for any purpose other than the duly authorized business of the Company, or disclose to any third
party, any Confidential Information; and (ii) you will comply with any and all confidentiality obligations of the Company to a
third party, whether arising under a written agreement or otherwise. “Confidential Information” means information about the
Company and its
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businesses that is not generally known outside of the Company, which you learn in connection with your employment with the
Company. Confidential Information may include, without limitation: (i) the Company’s business strategies, plans, policies and
processes; (ii) the Company’s finances, budgets, financial policies and financial projections, including but not limited to annual
sales forecasts and targets and any computation(s) of the market share; (iii) customized software, marketing tools and/or
supplies that you are provided access to by the Company and/or created; (iv) the identity and personally identifiable
information (e.g., names, addresses, bank/credit card account numbers, credit histories/reports, social security numbers and
telephone numbers) of the Company’s distribution and production partners, on-air and digital talent, customers, vendors and/or
any other business contacts, and prospects for any of the foregoing (collectively, “Business Contacts”); (v) any list(s) of the
Company’s Business Contacts; (vi) the terms and conditions and/or the proposed terms and conditions of the Company’s
contracts with its Business Contacts or any other party and any and all information about the Company’s negotiations with its
Business Contacts or any other party, including without limitation executed or partially executed contracts, draft contracts,
memoranda of understanding, letters of intent or other expressions of mutual assent, whether written or oral, as well as term
sheets; (vii) the names and addresses of the Company’s employees; (viii) the techniques, methods, processes and strategies by
which the Company develops, markets, distributes and/or sells any of its services or products, including without limitation the
Company’s programming, scheduling and marketing strategies and plans and information about the content of the Company’s
programming; (ix) the Company’s intellectual property rights, including but not limited to all business methods, trade secrets,
inventions, ideas in development and non-published creative works and the Company’s license agreements for use of thirdparty intellectual property; and (x) any and all legal advice, opinions, work product, communications and strategies.
Information shall not be deemed Confidential Information that: (y) is or becomes generally available to the public other than as
a result of a disclosure by you or at your direction or by any other person who directly or indirectly receives such information
from you, or (z) is or becomes available to you on a non-confidential basis from a source who is entitled to disclose it to
you. Further, in accordance with the Defend Trade Secrets Act of 2016, 18 U.S.C. § 1833(b),
(i)

you shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade
secret that is made in confidence to a federal, state or local government official or to an attorney solely for the purpose
of reporting or investigating a suspected violation of law;

(ii) you shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade
secret that is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal; and
(iii) if you file a lawsuit for retaliation by an employer for reporting a suspected violation of law, you may disclose a trade
secret to your attorney and use the trade secret information in the court proceeding, provided that you file any document
containing

Cynthia L. Gibson
January 1, 2017
Page 5

the trade secret under seal and do not disclose the trade secret other than pursuant to court order.
(c)
No Solicitation or Interference. You agree that, during the Non-Compete Period, no matter how the Term ends,
you shall not, directly or indirectly: (i) employ or solicit the employment of any person who is then or has been within six (6)
months prior thereto, an employee, independent contractor or consultant of the Company; or (ii) interfere with, disturb or
interrupt the relationships (whether or not such relationships have been reduced to formal contracts) of the Company with any
of its Business Contacts.
(d)
Ownership of Works. The results and proceeds of your services under this Agreement, including, without
limitation, any works of authorship resulting from your services to the Company during your employment with the Company
and any works in progress resulting from such services, shall be works-made-for-hire and the Company shall be deemed the
sole owner throughout the universe of any and all rights of every nature in such works, whether such rights are now known or
hereafter defined or discovered, with the right to use the works in perpetuity in any manner the Company determines in its sole
discretion without any further payment to you. If, for any reason, any of such results and proceeds are not legally deemed a
work-made-for-hire and/or there are any rights in such results and proceeds that do not accrue to the Company under the
preceding sentence, then you hereby irrevocably assign and agree to assign to the Company any and all of your right, title and
interest thereto, including, without limitation, any and all copyrights, patents, trade secrets, trademarks and/or other rights of
every nature in the work, whether now known or hereafter defined or discovered, and the Company shall have the right to use
the work in perpetuity throughout the universe in any manner the Company determines in its sole discretion without any further
payment to you. To the extent permitted by applicable law, this assignment of rights includes an assignment of any and all
rights of paternity and integrity, including any rights that may be known as “moral rights,” “artist’s rights” or “droit
moral.” You shall, as may be requested by the Company from time to time, do any and all things that the Company may deem
useful or desirable to establish or document the Company’s rights in any such results and proceeds, including, without
limitation, the execution of appropriate copyright, trademark and/or patent applications, assignments or similar documents and,
if you are unavailable or unwilling to execute such documents, you hereby irrevocably designate your Reporting Senior or
his/her designee as your attorney-in-fact with the power to execute such documents on your behalf. To the extent you have
any rights in the results and proceeds of your services under this Agreement that cannot be assigned as described above, you
unconditionally and irrevocably waive the enforcement of such rights. This paragraph 7(d) is subject to, and does not limit,
restrict, or constitute a waiver by the Company of any ownership rights to which the Company may be entitled by operation of
law by virtue of being your employer.
(e)

Litigation.
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(i)

You acknowledge and agree that in accordance with the Company’s Code of Ethics, during your employment
with the Company, you will disclose to the Company in writing any concern you may have regarding any
conduct involving the Company that you have any reason to believe may be unlawful, unethical or otherwise
inappropriate, including without limitation conduct in violation of the Securities Act of 1933, the Securities
Exchange Act of 1934, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the Foreign Corrupt Practices Act or the False Claims Act. For the avoidance of doubt, your
disclosures as required by this paragraph shall not limit your ability to communicate with any Government
Agency as outlined in paragraph 7(e)(v) below.

(ii)

You further agree that, during the Term, for one (1) year thereafter and, if longer, during the pendency of any
litigation or other proceeding, and except as may be required by law or legal process or in those situations
identified in paragraph 7(e)(v) below: (x) you shall not communicate with anyone (other than your own
attorneys and tax advisors), except to the extent necessary in the performance of your duties under this
Agreement, with respect to the facts or subject matter of any pending or potential litigation, or regulatory or
administrative proceeding involving the Company, other than any litigation or other proceeding in which you
are a party-in-opposition, without giving prior notice to the Company’s Chief Ethics and Compliance Officer;
and (y) you shall not provide any information or documents in response to another party’s attempts to obtain
information or documents from you with respect to such matter, either through formal legal process such as a
subpoena or by informal means such as interviews, without giving prior notice to the Company’s Chief Ethics
and Compliance Officer.

(iii)

You agree to cooperate with the Company and its attorneys, both during employment and during the five (5)year period following termination of your employment, in connection with any litigation or other proceeding
arising out of or relating to matters in which you were involved prior to the termination of your employment.
Your cooperation shall include, without limitation, providing assistance to the Company’s counsel, experts or
consultants, and providing truthful testimony in pretrial and trial or hearing proceedings. In the event that your
cooperation is requested after the termination of your employment, the Company will: (x) seek to minimize
interruptions to your schedule to the extent consistent with its interests in the matter; and (y) reimburse you for
all reasonable and appropriate out-of-pocket expenses actually incurred by you in connection with such
cooperation upon reasonable substantiation of such expenses.

(iv)

Except as required by law or legal process or in those situations identified in paragraph 7(e)(v) below, you
agree that you will not testify (x) in any lawsuit or
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other proceeding that directly or indirectly involves the Company that was not filed by you, or (y) if your
testimony may create the impression that such testimony is endorsed or approved by the Company. If you are
contacted by any person or entity and asked to testify in any proceeding, except as otherwise provided in
paragraph 7(e)(v) and to the maximum extent permitted by law, you shall promptly notify the Company’s Chief
Ethics and Compliance Officer that you have been so contacted, and in no event shall such notice be delivered
to the Company’s Chief Ethics and Compliance Officer later than two (2) days after the initial contact. All
attorney-client and other privileges belong to the Company, and you are not permitted to waive any such
privileges unless expressly authorized in writing by the Company’s Chief Ethics and Compliance Officer.
(v)

This Agreement does not limit or interfere with your right, without notice to or authorization of the Company,
to communicate in good faith with any Government Agency (x) to report a possible violation of law, (y) to
participate in any investigation or proceeding that may be conducted by any Government Agency, including by
providing documents or other information, or (z) to file a charge or complaint with a Government Agency. As
used in this Agreement, “Government Agency” shall mean the Equal Employment Opportunity Commission,
the National Labor Relations Board, the Occupational Safety and Health Administration, the Financial Industry
Regulatory Authority, the U.S. Securities and Exchange Commission, any other self-regulatory organization or
any other federal, state or local governmental agency or commission.

(f)
Return of Property. All documents, data, recordings or other property, whether tangible or intangible, including
all information stored in electronic form, obtained or prepared by or for you and utilized by you in the course of your
employment with the Company shall remain the exclusive property of the Company. In the event of the termination of your
employment for any reason, the Company reserves the right, to the extent permitted by law and in addition to any other remedy
the Company may have, to deduct from any monies otherwise payable to you the following: (i) all amounts you may directly
owe to the Company at the time of or subsequent to the termination of your employment with the Company; and (ii) the
reasonable value of the Company property that you retain in your possession after the termination of your employment with the
Company. In the event that the law of any state or other jurisdiction requires the consent of an employee for such deductions,
this Agreement shall serve as such consent.
(g)
Non-Disparagement. During the Non-Compete Period, except to the extent permitted by paragraph 7(e)(v) you
shall not make, nor cause anyone else to make or cause on your behalf, any public disparaging or derogatory statements or
comments regarding the Company, or its officers or directors; likewise, the Company’s officers will not make, nor cause
anyone else to make, any public disparaging or derogatory statements or comments regarding you.
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(h)
Injunctive Relief. The Company has entered into this Agreement in order to obtain the benefit of your unique
skills, talent and experience. You and the Company acknowledge and agree that your violation of one or all of paragraphs 7(a)
through (g) of this Agreement will result in irreparable damage to the Company, and accordingly the Company may obtain
injunctive and other equitable relief for any breach or threatened breach of such paragraphs, in addition to any other remedies
available to the Company.
(i)
Survival; Modification of Terms. The rights and obligations set forth under paragraphs 7(a) through (i) shall
remain in full force and effect for the entire period provided therein notwithstanding the termination of your employment under
this Agreement for any reason or the expiration of the Term; provided, however, that your obligations under paragraph 7(a)
(but not under any other provision of this Agreement) shall cease if you terminate your employment for Good Reason or the
Company terminates your employment without Cause and you notify the Company in writing, prior to the Company's payment
of any severance benefits in accordance with paragraph 8(e)(ii) through (vii), that you have elected to waive your right to
receive the severance benefits set forth in paragraphs 8(e)(ii) through (vii). You and the Company agree that the restrictions and
remedies contained in paragraphs 7(a) through (h) are reasonable and that it is your intention and the intention of the Company
that such restrictions and remedies shall be enforceable to the fullest extent permissible by law. If a court of competent
jurisdiction shall find that any such restriction or remedy is unenforceable but would be enforceable if some part were deleted
or the period or area of application reduced, then such restriction or remedy shall apply with the modification necessary to
make it enforceable. For the avoidance of doubt, and without limiting the generality of the foregoing, you will be required to
waive your rights to receive the severance benefits set forth in paragraphs 8(e)(ii) through (vii) if you wish to be released from
paragraph 7(a).
8.

Termination.

(a)
Termination for Cause. The Company may, at its option, terminate your employment under this Agreement for
Cause and thereafter shall have no obligations under this Agreement, including, without limitation, any obligation to pay
Annual Salary, Annual Incentive or provide benefits, excluding any and all earned and/or vested compensation and/or benefits.
“Cause” shall mean exclusively: (i) embezzlement, fraud or other conduct that would constitute a felony (other than trafficrelated citations); (ii) willful unauthorized disclosure of Confidential Information; (iii) your material breach of this Agreement;
(iv) your gross misconduct or gross neglect in the performance of your duties hereunder; (v) your willful failure to cooperate
with a bona fide internal investigation or investigation by regulatory or law enforcement authorities, after being instructed by
the Company to cooperate, or the willful destruction or failure to preserve documents or other material reasonably known to be
relevant to such an investigation, or the willful inducement of others to fail to cooperate or to destroy or fail to produce
documents or other material; or (vi) your willful and material violation of the Company’s written conduct policies,
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including but not limited to the Company’s Code of Ethics. The Company will give you written notice prior to terminating
your employment pursuant to (iii), (iv), (v), or (vi), of this paragraph 8(a), setting forth the nature of any alleged failure, breach
or refusal in reasonable detail and the conduct required to cure. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, you shall have twenty (20) business days from the giving of such notice within
which to cure any failure, breach or refusal under (iii), (iv), (v), or (vi) of this paragraph 8(a); provided, however, that if the
Company reasonably expects irreparable injury from a delay of twenty (20) business days, the Company may give you notice
of such shorter period within which to cure as is reasonable under the circumstances.
(b)
Good Reason Termination. You may terminate your employment under this Agreement for Good Reason at any
time by written notice to the Company in accordance with paragraph 13. “Good Reason” shall mean exclusively the following
events, should one or more of them occur without your consent (other than in connection with the termination or suspension of
your employment or duties for Cause or in connection with your Disability): (i) a material diminution in your Annual Salary or
Annual Incentive opportunity; (ii) a material diminution in your authority, duties or responsibilities; (iii) a material diminution in
the authority, duties or responsibilities of the supervisor to whom you are required to report; (iv) a requirement that you report
to someone else other than your Reporting Senior or any similar position then in effect, which requirement results in a material
change in your reporting structure; (v) a material diminution in the budget over which you retain authority (except for goodfaith budget adjustments necessitated by the legitimate business needs of the Company); (vi) a material change in geographic
location at which you must perform services under this Agreement from the Company's offices at which you were principally
employed; or (vii) any other action or inaction that constitutes a material breach by the Company of the terms of this
Agreement. Notwithstanding the foregoing, no event described above shall constitute Good Reason unless: (1) you give notice
of termination for Good Reason to the Company in accordance with paragraph 13 specifying the condition or event relied upon
for such termination within ninety (90) calendar days after the initial existence of such event; (2) the Company fails to cure the
condition or event constituting Good Reason within thirty (30) calendar days after receipt of such notice; and (3) you actually
terminate employment within sixty (60) calendar days after delivering such notice.
(c)
Termination Without Cause or for Disability. The Company may terminate your employment under this
Agreement without Cause or for “Disability” (defined by reference to the employee long-term disability plan of the Company
that covers you) at any time by written notice to you in accordance with paragraph 13 at least thirty (30) days prior to the date
of such termination. Termination without Cause shall include, without limitation, the involuntary termination of your
employment without Cause upon or after the expiration of the Term as set forth in paragraph 1 above.
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(d)
death.

Termination as a Result of Death. Your employment with the Company shall terminate in the event of your

(e)
Termination Payments/Benefits. Subject to paragraph 7 and paragraph 9, and pursuant to the terms, and subject
to the conditions, of the Company’s Executive Severance Plan (including the payment schedule provisions thereof), in the
event that your employment terminates under paragraphs 8(b), (c) or (d), you (or your estate or legal representative, if
applicable) shall thereafter receive no less than the following benefits (in each case less applicable deductions and withholding
taxes), which (for the avoidance of doubt) are the severance benefits stipulated by the Company’s Executive Severance Plan in
existence as of the date above:
(i)

Accrued Benefits: The portion of your Annual Salary earned, but not yet paid, through your Date of
Termination; any Annual Incentive earned, but not yet paid, for a completed fiscal year preceding the Date of
Termination; and any accrued paid time off through your Date of Termination, to the extent not yet used or paid
(collectively, the “Accrued Benefits”). The Accrued Benefits shall be paid in a single lump sum within 30
calendar days after your Date of Termination, or as otherwise may be provided in a valid deferral election made
pursuant to the terms of the Company’s deferred compensation plan.

(ii)

Prorated Annual Incentive. A prorated Annual Incentive, which shall be in lieu of any annual incentive that
you would have otherwise been entitled to receive under the terms of the Annual Incentive Plan covering you
for the fiscal year during which your Date of Termination occurs.

(iii)

Severance Payment. As additional severance (and not in lieu of any incentive compensation for the fiscal year
in which your Date of Termination occurs), a severance payment equal to 1.5 times the sum of your Annual
Salary and Annual Incentive. The severance shall be paid in a single lump sum within 20 calendar days after
the Release Deadline.

(iv)

Health Care Coverage. A lump-sum cash payment equal to 18 times the monthly premiums based on the level
of coverage in effect for you (e.g., PPO or low/high HSA, employee only or family coverage) on the Date of
Termination.

(v)

Life Insurance. The Company shall take all steps reasonably necessary to continue the life insurance coverage
applicable to you on your Date of Termination (and if the policy cannot be continued in its then-current form,
the Company shall exercise any required conversion features to continue the policy), at no cost to you, for 1.5
years following your Date of Termination. The amount of such coverage will be reduced by the amount of life
insurance coverage furnished to you at no cost by a third-party employer.
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(vi)

Financial Planning. A net amount of $10,000, which is intended to cover the approximate cost of financial
planning services for you for a period of one year after your Date of Termination. This financial planning
stipend shall be paid in a single lump sum within 20 calendar days after the Release Deadline.

(vii)

Outplacement. The Company shall, at its sole expense as incurred, provide you with outplacement services
from a recognized outplacement service provider for twelve (12) months, the scope of such services to be
determined in the sole discretion of the Company.

(f)
Termination of Benefits. Notwithstanding anything in this Agreement to the contrary (except as otherwise
provided in paragraph 8(e) with respect to health care benefits, life insurance and financial planning and outplacement
services), participation in all Company benefit plans and programs will terminate upon the termination of your employment
except to the extent otherwise expressly provided in such plans or programs and subject to any vested rights you may have
under the terms of such plans or programs.
(g)
Resignation From Official Positions. If your employment with the Company terminates for any reason, you shall
be deemed to have resigned at that time from any and all officer or director positions that you may have held with the Company
and all board seats or other positions in other entities you held on behalf of the Company. If, for any reason, this paragraph 8(g)
is deemed insufficient to effectuate such resignation, you agree to execute, upon the request of the Company, any documents or
instruments that the Company may deem necessary or desirable to effectuate such resignation or resignations, and you hereby
authorize the Corporate Secretary to execute any such documents or instruments as your attorney-in-fact.
9.
Severance Contingent on Release. Any severance benefits to be provided under the Company’s Executive
Severance Plan, as described in paragraphs 8(e)(ii) through (vii) shall be provided only if you (or in the case of your death or
Disability, your legal representative, if applicable) execute and do not later revoke or materially violate a release of claims in the
form of that certain Form of Release attached to the Company’s Executive Severance Plan (with such changes as the Company
may determine to be required or reasonably advisable in order to make the release enforceable and otherwise compliant with
applicable law) (the “Release”). The Release must be executed by you and become effective and irrevocable in accordance
with its terms no later than the deadline specified at the time of the termination of your employment (the “Release Period”). In
the event that the Release Period commences in one calendar year and ends in a second calendar year, the payment of the
severance benefits set forth in paragraphs 8(e)(ii) through (vii) shall, to the extent required to comply with Section 409A of the
Internal Revenue Code, be paid in the second calendar year, or such later date as may be required by paragraph 20.
10.
Change in Control Protections. You shall be included in and covered by the Company’s 2012 Executive
Change in Control Plan (the "CIC Plan"), which is incorporated herein by reference. Your Termination Pay Multiple, as
defined in the CIC
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Plan, will be at least “2”. In the event that the CIC Plan is terminated prior to the termination of your employment or during the
Term you are excluded therefrom for any reason, the Company agrees to promptly amend this Agreement so that you are
similarly covered and eligible for the same benefits and protection thereunder.
11.
Company’s Policies. You agree that, during your employment hereunder, you will comply in all material
respects with all of the Company’s written conduct policies, including, but not limited to, the Company’s Code of Ethics.
12.
Indemnification; Liability Insurance. If you are made a party to, are threatened to be made a party to, receive
any legal process in, or receive any discovery request or request for information in connection with, any action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that you were an
officer, director, employee, or agent of the Company, or were serving at the request of or on behalf of the Company, the
Company shall indemnify and hold you harmless to the fullest extent permitted or authorized by the Company’s Articles of
Incorporation or Code of Regulations or, if greater, by the laws of the State of Tennessee, against all costs, expenses, liabilities
and losses you incur in connection therewith. Such indemnification shall continue even if you have ceased to be an officer,
director, employee or agent of the Company, and shall inure to the benefit of your heirs, executors and administrators. The
Company shall reimburse you for all costs and expenses you incur in connection with any Proceeding within twenty (20)
business days after receipt by the Company of a written request for such reimbursement and appropriate documentation
associated with such expenses. In addition, the Company agrees to maintain a director’s and officer’s liability insurance policy
or policies covering you at a level and on terms and conditions no less favorable than the Company provides its directors and
senior-level officers currently (subject to any future improvement in such terms and conditions), until such time as legal or
regulatory actions against you are no longer permitted by law.
13.
Notices. All notices under this Agreement must be given in writing, by personal delivery or by registered mail,
return receipt requested and postage prepaid, if to you, to the address shown on this Agreement (or any other address
designated in writing by you), with a copy to any other person you designate in writing, and, if to the Company, to your
Reporting Senior to the address shown on this Agreement (or any other address designated in writing by the Company), with a
copy, to the attention of the Company’s Chief Human Resources Officer. Any notice given by mail shall be deemed to have
been given three (3) days following such mailing.
14.
Assignment. This is an agreement for the performance of personal services by you and may not be assigned by
you, without the prior written consent of the Company, other than by will or the laws of descent and distribution. This
Agreement shall inure to the benefit of and be enforceable by your legal representatives. This Agreement shall inure to the
benefit of and be binding upon the Company and its successors and assigns. Except as provided in the immediately following
sentence, this Agreement shall not be assignable by
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the Company without your prior written consent. The Company may assign this Agreement to any successor (whether direct or
indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the
Company, provided that the Company requires such successor to assume expressly and agree to perform this Agreement in the
same manner and to the same extent that the Company would be required to perform if no such succession had taken place.
15.
Governing Law and Venue. This Agreement shall be governed by, and construed in accordance with, the laws
of the State of Tennessee without reference to its choice of law principles. Further, the parties agree that any matter arising out
of or relating to this Agreement shall be subject to the sole and exclusive jurisdiction and venue of a state or federal court sitting
in Knox County, Tennessee, and you hereby waive any objection that you might have now or hereafter with respect to
jurisdiction, venue or forum.
16.
No Implied Contract. Nothing contained in this Agreement shall be construed to impose any obligation on the
Company or you to renew this Agreement or any portion thereof. The parties intend to be bound only upon execution of a
written agreement and no negotiation, exchange of draft or partial performance shall be deemed to imply an agreement. Neither
the continuation of employment nor any other conduct shall be deemed to imply a continuing agreement upon the expiration of
the Term.
17.
Entire Understanding. Except where specifically stated otherwise herein, this Agreement contains the entire
understanding of the parties hereto relating to the subject matter contained in this Agreement, and can be changed only by a
writing signed by both parties.
18.
Void Provisions. If any provision of this Agreement, as applied to either party or to any circumstances, shall be
found by a court of competent jurisdiction to be unenforceable but would be enforceable if some part were deleted or the
period or area of application were reduced, then such provision shall apply with the modification necessary to make it
enforceable, and any unenforceability shall in no way affect any other provision of this Agreement or the validity or
enforceability of this Agreement.
19.
Deductions and Withholdings. All amounts payable under this Agreement shall be paid less deductions and
income and payroll tax withholdings as may be required under applicable law.
20.
Section 409A of the Code. It is the Company’s intent that this Agreement be exempt from the application of, or
otherwise comply with, the requirements of Section 409A of the Internal Revenue Code. In particular, any expense eligible
for reimbursement must be incurred, or any entitlement to a benefit must be used, during the Term (or the applicable expense
reimbursement or benefit continuation period provided in this Agreement). The amount of the reimbursable expense or benefit
to which you are entitled during a calendar year will not affect the amount to be provided in any other calendar year, and your
right to
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receive the reimbursement or benefit is not subject to liquidation or exchange for another benefit. Provided the requisite
documentation is submitted, the Company will reimburse the eligible expenses on or before the last day of the calendar year
following the calendar year in which the expense was incurred. Any payments and benefits provided pursuant to paragraph 8
shall be subject to the applicable provisions regarding Section 409A of the Internal Revenue Code set forth in Section 21 of the
Executive Severance Plan.
If the foregoing correctly sets forth our understanding, please sign, date and return an original executed copy to me for our
records.
Sincerely yours,
SCRIPPS NETWORKS INTERACTIVE, INC.
s/ Kenneth W. Lowe
Kenneth W. Lowe
Chairman, Chief Executive Officer and President
ACCEPTED AND AGREED:
/s/ Cynthia Gibson
Cynthia Gibson
Dated: April 24, 2017

EXHIBIT 31(a)
Section 302 Certifications
CERTIFICATIONS
I, Kenneth W. Lowe, certify that:
1.

I have reviewed this report on Form 10-Q of Scripps Networks Interactive, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report on such evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls over financial reporting.

Date: May 5, 2017

BY: /s/ Kenneth W. Lowe
Kenneth W. Lowe
Chairman, President and Chief Executive Officer

EXHIBIT 31(b)
Section 302 Certifications
CERTIFICATIONS
I, Lori A. Hickok, certify that:
1.

I have reviewed this report on Form 10-Q of Scripps Networks Interactive, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

5.

a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b)

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report on such evaluation; and

d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
controls over financial reporting.

Date: May 5, 2017

BY: /s/ Lori A. Hickok
Lori A. Hickok
Executive Vice President and Chief Financial Officer

EXHIBIT 32(a)
Section 906 Certifications
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Kenneth W. Lowe, Chairman, President and Chief Executive Officer of Scripps Networks Interactive, Inc. (the “Company”), hereby certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Quarterly Report on Form 10-Q of the Company for the period ended March 31, 2017 (the “Report”), which this certification accompanies,
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
/s/ Kenneth W. Lowe
Kenneth W. Lowe
Chairman, President and Chief Executive Officer

May 5, 2017

EXHIBIT 32(b)
Section 906 Certifications
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Lori A. Hickok, Chief Financial & Administrative Officer of Scripps Networks Interactive, Inc. (the “Company”), hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Quarterly Report on Form 10-Q of the Company for the period ended March 31, 2017 (the “Report”), which this certification accompanies,
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
/s/ Lori A. Hickok
Lori A. Hickok
Executive Vice President and Chief Financial Officer

May 5, 2017

