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Certain information required for Part III of this report is incorporated herein by reference to the proxy statement for the 2003 annual
meeting of shareholders.
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ADDITIONAL INFORMATION

You can inspect and copy, at prescribed rates, our annual, quarterly and current reports, proxy statements and other information filed
with the Securities and Exchange Commission (“SEC”) at the public reference facilities of the SEC at Room 1024, 450 Fifth Street
N.W., Washington D.C. 20549.  The SEC also maintains an Internet site (www.sec.gov) containing reports, proxy statements and
other information.  You can also inspect and copy the reports we file at the offices of the New York Stock Exchange, on which our
Class A Common Shares are listed, at 20 Broad Street, New York, New York, 10005.

Copies of our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to
those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free of charge
through our Internet site (www.scripps.com) as soon as reasonably practicable after we electronically file the material with, or furnish
it to, the Securities and Exchange Commission.

FORWARD-LOOKING STATEMENTS
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PART I

ITEM 1.    BUSINESS

E*'$-*'$'2/L*-0/,/*2')*2/$'%+)1$(A'+1*-$&/(.'/(',+=-'-*1+-&$D@*'D=0/(*00'0*.)*(&0O''(*S01$1*-'1=D@/03/(.G'%$D@*'$(2'0$&*@@/&*
&*@*L/0/+('1-+.-$))/(.'0*-L/%*0'!g;%-/110'C*&S+-U0h4G'D-+$2%$0&'&*@*L/0/+('$(2'&*@*L/0/+('-*&$/@/(.'!g;3+1'K&'a+)*h4R''_/%*(0/(.
$(2'+&3*-')*2/$'$..-*.$&*0'+=-'+1*-$&/(.'0*.)*(&0'&3$&'$-*'&++'0)$@@'&+'S$--$(&'0*1$-$&*'-*1+-&/(.G'1-/)$-/@A'0A(2/%$&/+('$(2
@/%*(0/(.'+,'(*S0',*$&=-*0'$(2'%+)/%0.
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;%-/110'C*&S+-U0'/(%@=2*0',+=-'($&/+($@'&*@*L/0/+('(*&S+-U0'&3$&'$-*'2/0&-/D=&*2'DA'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0O''a+)*'j
k$-2*('[*@*L/0/+('!gak[^h4G'Z++2'C*&S+-UG'Z/(*'_/L/(.'$(2'c>T'8'c+'>&'T+=-0*@,'C*&S+-U'!gc>Th4R'';%-/110'C*&S+-U0'$@0+
/(%@=2*0'+=-'79l'/(&*-*0&'/('Z5W';1+-&0'C*&';+=&3G'$'-*./+($@'&*@*L/0/+('(*&S+-UR''E*'3$L*'$((+=(%*2'1@$(0'&+'2*L*@+1'$
0=D0%-/1&/+(8D$0*2'L/2*+8+(82*)$(2'0*-L/%*',*$&=-/(.'&3*'1-+.-$))/(.'+,'+=-',+=-'($&/+($@'&*@*L/0/+('(*&S+-U0'$(2'&+'2*L*@+1'$
programming service focusing on Hispanic lifestyle and interests.

`-+$2%$0&'&*@*L/0/+('/(%@=2*0'&*('&*@*L/0/+('0&$&/+(0G'(/(*'+,'S3/%3'$-*'$,,/@/$&*2'S/&3'($&/+($@'D-+$2%$0&'&*@*L/0/+('(*&S+-U0R

Newspapers, Scripps Networks, and broadcast television rely upon advertising as a primary source of revenue.  Advertising comprises
70% to 75% of our total revenues.

E*'$%V=/-*2'$'PJl'%+(&-+@@/(.'/(&*-*0&'/(';3+1'K&'a+)*'+('5%&+D*-'67G'9JJ9R'';3+1'K&'a+)*')$-U*&0'$'-$(.*'+,'%+(0=)*-'.++20'&+
&*@*L/0/+('L/*S*-0'$(2'&3-+=.3'/&0'>(&*-(*&'0/&*R'';3+1'K&'a+)*'1-+.-$))/(.'/0'2/0&-/D=&*2'=(2*-'&3*'&*-)0'+,'$,,/@/$&/+('$.-**)*(&0
S/&3'D-+$2%$0&'&*@*L/0/+('0&$&/+(0'$(2'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0R'';=D0&$(&/$@@A'$@@'+,';3+1'K&'a+)*N0'-*L*(=*0'$-*'2*-/L*2
,-+)'&3*'0$@*'+,')*-%3$(2/0*R

K'0=))$-A'+,'0*.)*(&'/(,+-)$&/+(',+-'&3*'&3-**'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9G'/0'0*&',+-&3'+('1$.*'Z8H]'+,'&3/0'Z+-)'7J8XR

http://www.sec.gov/
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Y=D@/03/(.'F+)1$(AG'+=-'S3+@@A8+S(*2'0=D0/2/$-AG'-*%*/L*2'$'IJl'/(&*-*0&'/('&3*'c*(L*-'m5K'/('*#%3$(.*',+-'&3*'%+(&-/D=&/+('+,
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2$/@A'(*S01$1*-'/('K(2*-0+(G';+=&3'F$-+@/($R

"#%@=2/(.'2/L*0&*2'+1*-$&/(.'=(/&0'$(2'?bC'-*L*(=*0'1-/+-'&+'&3*',+-)$&/+('+,'&3*'c*(L*-'m5KG'+=-'(*S01$1*-0'1-+2=%*2
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5=-'(*S01$1*-0'+1*-$&*'>(&*-(*&'0/&*0 focusing on local news content.  The Internet sites include expanded coverage of stories in the
newspapers and content that is not in the newspapers.

Many of our newspapers have introduced additional advertising services such as total-market-coverage products and direct-mail
advertising.  We expect continued growth in advertising revenues from such products.  Certain of our daily newspapers also provide
commercial printing services.
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'''''C$&/+($@'?5Y 6HG9]] 66G]HI 67G97] 9\G7H] 9JG]]6
'''''Y-*1-/(&'$(2'+&3*- 7J9GHIH :9GIJ: :7G7PH \JG7\9 P7GI]]

[+&$@'$2L*-&/0/(. I69GJJI I9IG]J6 IH6GJ96 IJ:GH7I HP6G\6]
F/-%=@$&/+( 76\G76\ 76:G6I\ 766G:H\ 76IGJ9: 76\G]7I
5&3*- 79G6J] 77GP]H 7JG7P] :GP6I 7JGHJ9

[+&$@' ]\9GHH: ]P]GP9I ]\PG7HP ]IHG7P: ]99G\I6
?+%UA'b+=(&$/('C*S0'8'1-*'c*(L*-'m5K 77G]IJ 99JG::\ 9J:GP76 9JJGHH9
[+&$@'0*.)*(&'+1*-$&/(.'-*L*(=*0 ]\9GHH: ]\\G6PI :J\G7HI \]6G\:9 \96G9:I
c/L*0&*2'(*S01$1*-0 \\] 6G\J] 7PGH:\

[+&$@'+1*-$&/(.'-*L*(=*0 Q ]\9GHH: Q ]\\G6PI Q :J:GJ67 Q \]PG]:\ Q \HJGP:6

;3$-*'+,'m5K'+1*-$&/(.'1-+,/&0 Q P6G]6] Q HIG7PI Q HPGH79 Q IJGI77 Q H\G9P\

?=(8+,81$1*-'!g?5Yh4'$2L*-&/0*)*(&0'$-*'/(%@=2*2'S/&3'(*S0'0&+-/*0'/('&3*'D+2A'+,'&3*'(*S01$1*-R''?5Y'/0',=-&3*-'D-+U*('2+S(
$)+(.'g@+%$@Gh'g%@$00/,/*2h'$(2'g($&/+($@h'$2L*-&/0/(.R''_+%$@'-*,*-0'&+'$2L*-&/0/(.'&3$&'/0'(+&'/('&3*'%@$00/,/*2'$2L*-&/0/(.'0*%&/+('$(2
/0'1=-%3$0*2'DA'/(8)$-U*&'$2L*-&/0*-0R''F@$00/,/*2'-*,*-0'&+'$2L*-&/0/(.'&3$&'.*(*-$@@A'/0'.-+=1*2'DA'&A1*'+,'$2L*-&/0/(.G'*R.RG
$=&+)+&/L*'$(2'3*@1'S$(&*2R''C$&/+($@'-*,*-0'&+'$2L*-&/0/(.'1=-%3$0*2'DA'D=0/(*00*0'&3$&'+1*-$&*'D*A+(2'&3*'@+%$@')$-U*&'$(2
1=-%3$0*'$2L*-&/0/(.',-+)')$(A'(*S01$1*-0G'1-/)$-/@A'&3-+=.3'$2L*-&/0/(.'$.*(%/*0R

Y-*1-/(&*2'$2L*-&/0*)*(&0'$-*'.*(*-$@@A'1-+2=%*2'DA'$2L*-&/0*-0'$(2'/(0*-&*2'/(&+'&3*'(*S01$1*-R
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Y-*1-/(&'$(2'+&3*-'$2L*-&/0/(.'-*L*(=*0'$@0+'/(%@=2*'$2L*-&/0/(.'$11*$-/(.'+('+=-'(*S01$1*-'>(&*-(*&'0/&*0G'&+&$@8)$-U*&8%+L*-$.*
$2L*-&/0/(.'$(2'2/-*%&8)$/@'$2L*-&/0/(.R''>(&*-(*&'$2L*-&/0/(.'-$(.*0',-+)'simple static banners that appear at the top and bottom of a
page to more complex advertisements that use animation and allow users to interact with the advertisements.  >(&*-(*&'$2L*-&/0/(.
-*L*(=*0'S*-*'Q\R6')/@@/+('/('9JJ9G'Q]RI')/@@/+('/('9JJ7G'QPR9')/@@/+('/('9JJJG'QHRP')/@@/+('/('7:::'$(2'Q7RP')/@@/+('/('7::\R
?*L*(=*',-+)'2/-*%&8)$/@G'&+&$@8)$-U*&8%+L*-$.*'$(2'+&3*-'$2L*-&/0/(.'1-+2=%&0'S$0'Q7:RI')/@@/+('/('9JJ9G'Q7]RH')/@@/+('/('9JJ7G
Q7]RH')/@@/+('/('9JJJG'Q\R]')/@@/+('/('7:::'$(2'Q]RP')/@@/+('/('7::\R

K'./L*('L+@=)*'+,'?5Y'$2L*-&/0*)*(&0'/0'.*(*-$@@A')+-*'1-+,/&$D@*'&+'=0'&3$('&3*'0$)*'L+@=)*'+,'1-*1-/(&*2'$2L*-&/0*)*(&0R

F+(&-$%&0'S/&3'$2L*-&/0*-0G'S3/%3'$-*'&A1/%$@@A',+-'+(*8A*$-'&*-)0G')$A'1-+L/2*',+-'2/0%+=(&*2'-$&*0'D$0*2'=1+('$2L*-&/0/(.'L+@=)*R

K2L*-&/0/(.'-$&*0'$(2'-*L*(=*0'L$-A'$)+(.'+=-'(*S01$1*-0'2*1*(2/(.'+('%/-%=@$&/+(G'&A1*'+,'$2L*-&/0/(.G'@+%$@')$-U*&'%+(2/&/+(0'$(2
%+)1*&/&/+(R''Declines in advertising spending, particularly in recessionary periods, adversely affect our business.

[3*',/-0&'$(2'&3/-2'V=$-&*-0'.*(*-$@@A'3$L*'@+S*-'$2L*-&/0/(.'-*L*(=*0'&3$('&3*'0*%+(2'$(2',+=-&3'V=$-&*-0R''Y-/(&'$2L*-&/0/(.'-$&*0'$(2
L+@=)*'$-*'3/.3*0&'+(';=(2$A0G'1-/)$-/@A'D*%$=0*'%/-%=@$&/+('$(2'-*$2*-03/1'/0'.-*$&*0&'+(';=(2$A0R

F/-%=@$&/+('-*L*(=*0'$-*'2*-/L*2',-+)'3+)*82*@/L*-A'0$@*0'+,'(*S01$1*-0'&+'0=D0%-/D*-0'$(2',-+)'0/(.@*8%+1A'0$@*0')$2*'&3-+=.3
-*&$/@'+=&@*&0'$(2'L*(2/(.')$%3/(*0R

F/-%=@$&/+('/(,+-)$&/+(',+-'+=-'2$/@A'(*S01$1*-0'/0'$0',+@@+S0O

!"#$"%&'()*$+)"," !-, b+-(/(.'!b4
C*S01$1*- "L*(/(.'!"4 9JJ9 9JJ7 9JJJ 7::: 7::\

KD/@*(*'![W4'?*1+-&*-8C*S0 b 6H 6I 6] 6\ HJ
K@D=V=*-V=*'!Cb4'[-/D=(*'!94 " 7] 7P 7: 97 96
K(2*-0+('!;F4'>(2*1*(2*(&8b$/@ b 6: 6: 6: HJ HJ
`/-)/(.3$)'!K_4'Y+0&8a*-$@2'!94 " 7J 79 7I 7\ 97
`+=@2*-'!F54'c$/@A'F$)*-$ b 66 6H 6H 66 6H
`-*)*-&+('!EK4';=( b 67 66 6H 6I 6P
F/(%/(($&/'!5a4'Y+0&'!94 " H: I6 ]J ]I P7
F+-1=0'F3-/0&/'![W4'F$@@*-8[/)*0 b ]6 ]6 ]6 ]I ]]
c*(L*-'!F54'?+%UA'b+=(&$/('C*S0'!94 b 6JI 696 H9P 6:] 669
"L$(0L/@@*'!>C4'F+=-/*-'j'Y-*00' b ]: PJ P7 P9 ]7
a*(2*-0+('!XT4'k@*$(*- b 77 7J 77 77 77
X(+#L/@@*'![C4'C*S08;*(&/(*@ b 77\ 797 796 799 799
b*)13/0'![C4'F+))*-%/$@'K11*$@ b 7P9 7PJ 7PI 7P6 7PH
C$1@*0'!Z_4'c$/@A'C*S0 b I] II I6 I9 IJ
?*22/(.'!FK4'?*%+-28;*$-%3@/.3& b' 6I 6H 6H 6H 6I
;$('K(.*@+'![W4';&$(2$-28[/)*0 b 9\ 9\ 9: 6J 67
[-*$0=-*'F+$0&'!Z_4'C*S0nY-*008[-/D=(*'!64 b' :\ :\ :P :] :I
^*(&=-$'F+=(&A'!FK4';&$- b :H :9 :P :6 :9
E/%3/&$'Z$@@0'![W4'[/)*0'?*%+-2'C*S0 b 69 6H 6] 6P 6P

[+&$@'c$/@A'F/-%=@$&/+( 7G9:9 7G69J 7GHI7 7GH67 7G6P6

!-," .*)/+"'$"0(+#%".(1/*("'2"3#14(5*%#'$"6(75#)&/18)"9%*%/:/$%)"!;9%*%/:/$%)<,"2'1"%&/")#=>:'$%&"?/1#'+)"/$+/+"9/?%/:7/1"@AB"/=4/?%"2#C(1/)"2'1"%&/"D*?5/)"E*#5F
D/G)"*$+"%&/"H1/*)(1/"3'*)%"D/G)I61/))>H1#7($/"G&#4&"*1/"21':"%&/"9%*%/:/$%)"2'1"%&/"%G/5J/>:'$%&"?/1#'+)"/$+/+"9/?%/:7/1"@AK

!L, H&#)"$/G)?*?/1"#)"*"?*1%F"%'"*"MN0K""9//";M'#$%"N?/1*%#$C"0C/$4#/)K<""H&/"E/$J/1"MN0"?(75#)&/)"%&/"O'4PF"Q'($%*#$"D/G)"*$+"%&/"E/$J/1"6')%"Q'$+*F
%&1'(C&"R1#+*FB"*$+"*"S'#$%"$/G)?*?/1"'$"9*%(1+*F"*$+"9($+*FK""O/?'1%/+"+*#5F"4#14(5*%#'$"#$"LAAL"*$+"LAA-"1/?1/)/$%)"%&/"Q'$+*F"%&1'(C&"R1#+*F
4#14(5*%#'$"'2"%&/"O'4PF"Q'($%*#$"D/G)K""O/?'1%/+"4#14(5*%#'$"?1#'1"%'"LAA-"1/?1/)/$%)"%&/"Q'$+*F"%&1'(C&"9*%(1+*F"4#14(5*%#'$"'2"%&/"O'4PF"Q'($%*#$"D/G)K

!@, O/?1/)/$%)"%&/"4':7#$/+"+*#5F"4#14(5*%#'$"'2"%&/"9%(*1%"D/G)B"%&/"T/1'"./*4&"61/))"M'(1$*5"*$+"%&/"R%K"6#/14/"H1#7($/K
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F/-%=@$&/+('/(,+-)$&/+(',+-'&3*';=(2$A'*2/&/+('+,'+=-'(*S01$1*-0'/0'$0',+@@+S0O

!"#$"%&'()*$+)"," !-,

C*S01$1*- 9JJ9 9JJ7 9JJJ 7::: 7::\

KD/@*(*'![W4'?*1+-&*-8C*S0 HH HH HI HP IJ
K(2*-0+('!;F4'>(2*1*(2*(&8b$/@ HH HI HI HI H]
`+=@2*-'!F54'c$/@A'F$)*-$ H7 H7 H7 HJ H9
`-*)*-&+('!EK4';=( 6] 6P 6P 6: HJ
F+-1=0'F3-/0&/'![W4'F$@@*-8[/)*0 \J \7 \7 \I \P
c*(L*-'!F54'?+%UA'b+=(&$/('C*S0'!94 P\: \J7 I6J IJI H66
"L$(0L/@@*'!>C4'F+=-/*-'j'Y-*00 :P :\ 7J7 7JI 7J]
a*(2*-0+('!XT4'k@*$(*- 79 79 76 76 76
X(+#L/@@*'![C4'C*S08;*(&/(*@ 7IH 7I] 7I\ 7I: 7]6
b*)13/0'![C4'F+))*-%/$@'K11*$@ 96H 969 96P 96\ 9H6
C$1@*0'!Z_4'c$/@A'C*S0 ]\ ]P ]] ]I ]H
?*22/(.'!FK4'?*%+-28;*$-%3@/.3& HJ 6: 6: 6\ 6\
;$('K(.*@+'![W4';&$(2$-28[/)*0 66 6H 6I 6] 6P
[-*$0=-*'F+$0&'!Z_4'C*S0nY-*008[-/D=(*'!64 777 77J 77J 77J 77J
^*(&=-$'F+=(&A'!FK4';&$- 7JP 7JI 77J 7J\ 7JI
E/%3/&$'Z$@@0'![W4'[/)*0'?*%+-2'C*S0 6P 6: H7 H9 H6

[+&$@';=(2$A'F/-%=@$&/+( 7G:9] 7G:H6 7G]\P 7G]PI 7G]7:

!-," .*)/+"'$"0(+#%".(1/*("'2"3#14(5*%#'$"6(75#)&/18)"9%*%/:/$%)"!;9%*%/:/$%)<,"2'1"%&/")#=>:'$%&"?/1#'+)"/$+/+"9/?%/:7/1"@AB"/=4/?%"2#C(1/)"2'1"%&/"D*?5/)"E*#5F
D/G)B"*$+"%&/"H1/*)(1/"3'*)%"D/G)I61/))>H1#7($/"G&#4&"*1/"21':"%&/"9%*%/:/$%)"2'1"%&/"%G/5J/>:'$%&"?/1#'+)"/$+/+"9/?%/:7/1"@AK

!L, H&/"E/$J/1"MN0"?(75#)&/)"*"S'#$%"$/G)?*?/1"'$"9*%(1+*F"*$+"9($+*FK""O/?'1%/+"4#14(5*%#'$"#$"LAAL"*$+"LAA-"1/?1/)/$%)"%&/"9($+*F"4#14(5*%#'$"'2"%&/"S'#$%
$/G)?*?/1K""O/?'1%/+"4#14(5*%#'$"?1#'1"%'"LAA-"1/?1/)/$%)"%&/"9($+*F"4#14(5*%#'$"'2"%&/"O'4PF"Q'($%*#$"D/G)K""9//";M'#$%"N?/1*%#$C"0C/$4#/)K<

!@, O/?1/)/$%)"%&/"4':7#$/+"9($+*F"4#14(5*%#'$"'2"%&/"9%(*1%"D/G)B"%&/"T/1'"./*4&"61/))"M'(1$*5"*$+"%&/"R%K"6#/14/"H1#7($/K

]9568'/ZLK28567')7L6N5L3'8'K'm5K'%+)D/(*0'$@@'D=&'&3*'*2/&+-/$@'+1*-$&/+(0'+,'&S+'%+)1*&/(.'(*S01$1*-0'/('$')$-U*&'/('+-2*-'&+
-*2=%*'$..-*.$&*'*#1*(0*0'$(2'&$U*'$2L$(&$.*'+,'*%+(+)/*0'+,'0%$@*G'&3*-*DA'$@@+S/(.'&3*'%+(&/(=/(.'+1*-$&/+('+,'D+&3'(*S01$1*-0
/('&3$&')$-U*&R''[3*'C*S01$1*-'Y-*0*-L$&/+('K%&'+,'7:PJ'!gCYKh4'1-+L/2*0'$'@/)/&*2'*#*)1&/+(',-+)'$(&/8&-=0&'@$S0G'.*(*-$@@A
1*-)/&&/(.'&3*'%+(&/(=$(%*'+,'m5K0'/('*#/0&*(%*'1-/+-'&+'&3*'*($%&)*(&'+,'&3*'CYK'$(2'&3*',+-)$&/+(G'=(2*-'%*-&$/('%/-%=)0&$(%*0G'+,
(*S'm5K0'D*&S**('(*S01$1*-0R

E*'$-*'$'1$-&(*-'/('m5K0'/(',+=-')$-U*&0R''[3*'c*(L*-'m5K'/0'<+/(&@A')$($.*2'DA'*$%3'+,'&3*'1$-&(*-0R''E*'2+'(+&'03$-*')$($.*)*(&
-*01+(0/D/@/&/*0',+-'*$%3'+,'+=-'&3-**'+&3*-'m5K0R

m5K'-*L*(=*0'@*00'm5K'*#1*(0*0G'$0'2*,/(*2'/('*$%3'm5KG'*V=$@0'm5K'+1*-$&/(.'1-+,/&0R''>('*$%3'%$0*'m5K'*#1*(0*0'*#%@=2*'*2/&+-/$@
%+0&0'$(2'*#1*(0*0R''m5K'+1*-$&/(.'1-+,/&0'$-*'01@/&'D*&S**('&3*'1$-&(*-0'$%%+-2/(.'&+'&3*'&*-)0'+,'&3*'m5K'$.-**)*(&R''E*'-*%*/L*'$
IJl'03$-*'+,'&3*'+1*-$&/(.'1-+,/&0'+,'&3*'c*(L*-'m5KG'$(2'D*&S**('9Jl'$(2'HJl'+,'&3*'+1*-$&/(.'1-+,/&0'/('&3*'+&3*-'&3-**')$-U*&0R
E*'3$L*'$'-*0/2=$@'/(&*-*0&'/('&3*'(*&'$00*&0'+,'&3*'K@D=V=*-V=*'$(2'c*(L*-'m5K0G'D=&'2+'(+&'3$L*'$'-*0/2=$@'/(&*-*0&'/('&3*'(*&'$00*&0
+,'&3*'`/-)/(.3$)'$(2'F/(%/(($&/'m5K0R

5=-'03$-*'+,'m5K'+1*-$&/(.'1-+,/&0'/0'-*1+-&*2'$0'g"V=/&A'/('*$-(/(.0'+,'m5K0'$(2'+&3*-'<+/(&'L*(&=-*0h'/('+=-'%+(0+@/2$&*2',/($(%/$@
0&$&*)*(&0R''[3*'-*@$&*2'*2/&+-/$@'%+0&0'$(2'*#1*(0*0'$-*'/(%@=2*2'/('gF+0&0'$(2'*#1*(0*0Rh

[3*'&$D@*'D*@+S'1-+L/2*0'%*-&$/('/(,+-)$&/+('$D+=&'+=-'m5K0R

UL2K']/) UL2K'9M']/)
"LW3Z2ZLK FSRO534LK'9M'/84LK'"LW3Z2ZLK %68LKLI'#689 %VZ5K28596

[3*'K@D=V=*-V=*'[-/D=(* m+=-($@'Y=D@/03/(.'F+)1$(A 7:66 9J99
`/-)/(.3$)'Y+0&8a*-$@2 C*S3+=0*'C*S01$1*-0 7:IJ 9J7I
[3*'F/(%/(($&/'Y+0& k$((*&&'C*S01$1*-0 7:PP 9JJP
c*(L*-'?+%UA'b+=(&$/('C*S0 b*2/$C*S0'k-+=1G'>(%R 9JJ7 9JI7
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"LW3Z2ZLK'FK9ISN8596'8'5=-'2$/@A'(*S01$1*-0'$-*'1-/(&*2'=0/(.'+,,0*&'1-*00*0'$(2'=0*'%+)1=&*-'0A0&*)0',+-'S-/&/(.G'*2/&/(.G
%+)1+0/(.'$(2'1-+2=%/(.'+=-'(*S01$1*-0R''E*'%+)1@*&*2'%+(0&-=%&/+('+,'$'(*S'1-+2=%&/+(',$%/@/&A',+-'+=-'X(+#L/@@*G'[*((*00**G
2$/@A'(*S01$1*-'/('9JJ9'$(2'D*.$('%+(0&-=%&/(.'$'(*S'1-+2=%&/+(',$%/@/&A',+-'+=-'[-*$0=-*'F+$0&'(*S01$1*-0'/('9JJ9R

+2W'028LK52O3'26I'E2R9K'*9383'8'E*'%+(0=)*2'$11-+#/)$&*@A'7H7GJJJ')*&-/%'&+(0'+,'(*S01-/(&'/('9JJ9'$(2'7HJGJJJ')*&-/%'&+(0
/('9JJ7R''5L*-'&3*'1$0&'0*L*-$@'A*$-0'+=-'(*S01$1*-0'3$L*'%+(L*-&*2'&+'$'IJ8/(%3'S*D',+-)$&R''>)1@*)*(&$&/+('+,'$'IJ8/(%3'S*D
,+-)$&'-*2=%*2'(*S01-/(&'%+(0=)1&/+('DA'$11-+#/)$&*@A'Il'%+)1$-*2'&+'%+(0=)1&/+('=(2*-'1-*L/+=0'S*D',+-)$&0R

We purchase newsprint from various suppliers, many of which are Canadian.  We believe our sources of supply of newsprint are
adequate for our anticipated needs.  Newsprint is a basic commodity and its price is sensitive to the worldwide balance of supply and
demand.  Because of the capital commitment to construct and operate a newsprint mill, the supply of newsprint is relatively stable
except for temporary disruptions caused by labor stoppages.  However, the demand for newsprint can change quickly, resulting in wide
swings in its price.  Newsprint prices fluctuated between $420 and $590 per metric ton from 1998 through 2002.  The average
newsprint price was in the lower portion of that range during the fourth quarter of 2002.  Certain of our newsprint suppliers announced
$50 per metric ton price increases effective March 1, 2003.

 
During 2002 we established Media Procurement Services (“MPS”), a wholly-owned subsidiary company.  MPS provides newsprint
procurement services for our newspapers and other non-affiliated newspapers.  MPS provides us the ability to negotiate favorable
pricing with newsprint suppliers due to increased purchasing power and by providing suppliers with improved production scheduling
and more efficient newsprint delivery.  We expect this to continue as the volume increases from additional clients.  We receive a fee
for the procurement services we provide non-affiliated newspapers.

_$D+-'%+0&0'$%%+=(&*2',+-'$11-+#/)$&*@A'I]l'+,'+=-'(*S01$1*-'0*.)*(&'%+0&0'$(2'*#1*(0*0'/('9JJ9R''"#%@=2/(.'?bC'1-*'c*(L*-
m5K'%+0&0'$(2'*#1*(0*0G'@$D+-'%+0&0'$%%+=(&*2',+-'$11-+#/)$&*@A'I6l'+,'+=-'(*S01$1*-'0*.)*(&'%+0&0'$(2'*#1*(0*0'/('9JJ7'$(2
I7l'/('9JJJR''K'0=D0&$(&/$@'(=)D*-'+,'+=-'(*S01$1*-'*)1@+A**0'$-*'-*1-*0*(&*2'DA'@$D+-'=(/+(0R'';**'g")1@+A**0Rh

*9QZL858596'8'5=-'(*S01$1*-0'%+)1*&*',+-'$2L*-&/0/(.'-*L*(=*0'1-/)$-/@A'S/&3'+&3*-'@+%$@')*2/$G'/(%@=2/(.'+&3*-'@+%$@'(*S01$1*-0G
D-+$2%$0&'&*@*L/0/+('$(2'-$2/+'0&$&/+(0G'%$D@*'&*@*L/0/+('0A0&*)0G'&*@*13+(*'2/-*%&+-/*0G'+&3*-'>(&*-(*&'0/&*0'$(2'2/-*%&')$/@R
F+)1*&/&/+(',-+)'*@*%&-+(/%'%+))=(/%$&/+(0'0*-L/%*0G'0=%3'$0'&3*'>(&*-(*&G'/0'/(%-*$0/(.G'1$-&/%=@$-@A'/('3*@18S$(&*2G'-*$@'*0&$&*'$(2
$=&+)+&/L*'%@$00/,/*2'$2L*-&/0/(.R''5=-'(*S01$1*-0'+,,*-'$2L*-&/0*-0'&3*'+11+-&=(/&A'&+'2/0&-/D=&*'&3*/-')*00$.*'&3-+=.3'&3*'>(&*-(*&
$(2'S*'%+(&/(=*'&+'2*L*@+1'>(&*-(*&'/(/&/$&/L*0'2*0/.(*2'&+')$/(&$/('+=-'%+)1*&/&/L*'1+0/&/+(R''F+)1*&/&/+(',+-'$2L*-&/0/(.'-*L*(=*0'/0
D$0*2'=1+('$=2/*(%*'0/B*'$(2'2*)+.-$13/%0G'1-/%*'$(2'*,,*%&/L*(*00R

5=-'(*S01$1*-0'$(2'>(&*-(*&'0/&*0'%+)1*&*'S/&3'$@@'+&3*-'/(,+-)$&/+('$(2'*(&*-&$/()*(&')*2/$',+-'%+(0=)*-0N'2/0%-*&/+($-A'&/)*R
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(NK5ZZ3'"L8W9K^3

/ZLK285963'C';%-/110'C*&S+-U0'/(%@=2*0'+=-',+=-'($&/+($@'&*@*L/0/+('(*&S+-U0G'$(2'+=-'79l'*V=/&A'/(&*-*0&'/('Z5W';1+-&0'C*&';+=&3G
$'-*./+($@'01+-&0'(*&S+-UR

"#%@=2/(.'2/L*0&*2'+1*-$&/(.'=(/&0'$(2'?bC'-*L*(=*0'1-/+-'&+'&3*',+-)$&/+('+,'&3*'c*(L*-'m5K',-+)'&+&$@'+1*-$&/(.'-*L*(=*0G
;%-/110'C*&S+-U0'1-+2=%*2'$11-+#/)$&*@A'9Pl'+,'+=-'&+&$@'+1*-$&/(.'-*L*(=*0'/('9JJ9G'=1',-+)'77l'/('7::\R

ak[^',*$&=-*0'1-+.-$))/(.',+%=0/(.'+('3+)*'-*1$/-'$(2'-*)+2*@/(.G'.$-2*(/(.G'2*%+-$&/(.'$(2'+&3*-'$%&/L/&/*0'$00+%/$&*2'S/&3'&3*
3+)*R''ak[^'D*.$('&*@*%$0&/(.'/('c*%*)D*-'7::HR''Z++2'C*&S+-U',*$&=-*0'1-+.-$))/(.',+%=0/(.'+(',++2'$(2'*(&*-&$/(/(.R''Z++2
C*&S+-U'D*.$('&*@*%$0&/(.'/('c*%*)D*-'7::6'$(2'S*'$%V=/-*2'$'%+(&-+@@/(.'/(&*-*0&'/('7::PR''Fine Living, which began telecasting in
March 2002, targets an upper demographic audience and advertisers in the luxury consumer goods and services markets.  c>T',*$&=-*0
0&*18DA80&*1'/(0&-=%&/+(0G'/(82*1&3'2*)+(0&-$&/+(0'$(2'&/10'+('L$-/+=0'&+1/%0'$00+%/$&*2'S/&3'3+)*'/)1-+L*)*(&G'.$-2*(/(.'$(2'%-$,&0R
c>T'D*.$('&*@*%$0&/(.'/('&3*',+=-&3'V=$-&*-'+,'7:::R

"$%3'+,'+=-'(*&S+-U0'+1*-$&*0'$('>(&*-(*&'0/&* featuring content from its programs and additional information and products of interest
to its viewers.  The Internet sites also permit users to post comments in response to programs and features, and provide applications to
enable users to communicate with each other and receive updates in subject areas of their choosing.

E*'+S('$('$11-+#/)$&*'PJl'-*0/2=$@'/(&*-*0&'/('Z++2'C*&S+-U'$(2'$('$11-+#/)$&*':Jl'-*0/2=$@'/(&*-*0&'/('Z/(*'_/L/(.R''F*-&$/(
)/(+-/&A'+S(*-0'/('Z/(*'_/L/(.'3$L*'&3*'-/.3&'&+'-*V=/-*'=0'&+'-*1=-%3$0*'&3*/-'+S(*-03/1'/(&*-*0&'D*./((/(.'/('9JJ]'$&'&3*'&3*(',$/-
)$-U*&'L$@=*R''E*'3$L*'$'%+--*01+(2/(.'-/.3&'&+'1=-%3$0*'&3*')/(+-/&A'/(&*-*0&R

K11-+#/)$&*@A'\P')/@@/+('3+)*0'/('&3*'i(/&*2';&$&*0'$-*'-*$%3*2'DA'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0G'$%%+-2/(.'&+'&3*'C/*@0*(
a+)*L/2*+'>(2*#'!gC/*@0*(h4R''F*-&$/('3+)*0')$A'-*%*/L*'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('(*&S+-U0',-+)')+-*'&3$('+(*'0+=-%*G'0+'&3*
(=)D*-'+,'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('3+=0*3+@20')$A'(+&'-*1-*0*(&'=(/V=*'3+)*0R''>(,+-)$&/+('%+(%*-(/(.'&3*'($&/+($@'-*$%3'+,
+=-'(*&S+-U0'/0'$0',+@@+S0O

!"#$":#55#'$)",

a+)*0'-*$%3*2'/('&3*')+(&3'+,'c*%*)D*-'!74

C$&/+($@'[*@*L/0/+('C*&S+-U 9JJ9 9JJ7 9JJJ 7::: 7::\

ak[^ \JRH P]RH ]PR7 I:RJ H\RH
Z++2'C*&S+-U P\R9 P7RI IHRH HHR9 6PR7
Z/(*'_/L/(. 79RP
c>T 79R: :R9 7R:

"!-," H&/"$(:7/1"'2"&':/)"%&*%"1/4/#J/"4*75/"%/5/J#)#'$"$/%G'1P)"*44'1+#$C"%'"D#/5)/$K""R#$/"U#J#$C"*$+"EVW"*1/"$'%"1*%/+"7F"D#/5)/$K""X':/)"1/*4&/+"2'1"%&')/
$/%G'1P)"1/?1/)/$%"4':?*1*75/"*:'($%)"*)"4*54(5*%/+"7F"()K

As HGTV and Food Network reach full distribution our focus has turned from gaining distribution to increasing viewership.  Prime
time (Monday through Sunday from 8:00 pm to 11:00 pm) viewership of HGTV and Food Network has increased more than five-fold
in the past five years.  We believe our commitment to provide quality original programming is a key to the continued increased
viewership of our networks.

We expect to increase distribution of Fine Living and DIY to approximately 20 million homes in 2003.

We joined with Time Warner Cable to launch a joint video-on-demand (“VOD”) trial in November 2001 on Time Warner digital cable
homes in Cincinnati, Ohio.  The initial VOD package included a total of 60 hours of programming from HGTV, Food Network and
DIY.  In October 2002, we announced plans to expand our VOD agreement to cover 30 Time Warner cable television systems across
the United States and to Comcast’s Philadelphia cable television system.  The on-demand packages in these new markets are currently
offered free-of-charge.  We expect to continue our efforts to develop a subscription-based VOD model.

We are also developing plans for a programming service focusing on Hispanic lifestyle and interests.
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+L\L6SL3'8'51*-$&/(.'-*L*(=*0',+-'&3*',/L*'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9G'S*-*'$0',+@@+S0O

!"#$"%&'()*$+)",

9JJ9 9JJ7 9JJJ 7::: 7::\

K2L*-&/0/(. Q 66JG\J] Q 9P9G9:: Q 9H:G]7: Q 7]:G:I: Q :]G9P7
C*&S+-U'$,,/@/$&*',**0G'(*& P\G]]9 I:G7PI HJG679 6HG7H: 99G6]]
5&3*- IG:6H IGP97 IGPIJ \G\7H 7HG6JP

[+&$@'+1*-$&/(.'-*L*(=*0 Q H7IGHJ9 Q 66PG7:I Q 9:IG]\7 Q 979G:99 Q 769G:HH

Advertising purchased on our networks primarily seeks to promote nationally recognized consumer products and brands.  Advertising
time on the networks is sold in both the up-front and scatter markets.  The mix between the up-front and scatter markets is based upon
a number of factors, including the demand for advertising time, economic conditions and pricing.

Advertising contracts generally have terms of one year or less and may guarantee the advertisements will reach a minimum audience
level over the term of the contract.  If the minimum audience level is not met, the advertiser will receive additional advertising time.
The ability to sell advertising and the rates received are dependent primarily on the size and demographics of the audience, as well as
overall demand for advertising time.  Declines in advertising spending, particularly in recessionary periods, adversely affect our
business.

>(&*-(*&'$2L*-&/0/(.'1-/)$-/@A'/(%@=2*0'D$((*-'$20'$(2'+&3*-'$2L*-&/0*)*(&0R''Advertising opportunities on the Internet sites range from
simple static banners that appear at the top and bottom of a page to more complex advertisements that use animation and allow users to
interact with the advertisements.  The Internet sites also provide advertisers with sponsorship opportunities, promotions, direct
response campaigns and links to commercial sites.  >(&*-(*&'$2L*-&/0/(.'-*L*(=*0'S*-*'Q]RH')/@@/+('/('9JJ9G'Q6R:')/@@/+('/('9JJ7G
QIR7')/@@/+('/('9JJJG'Q6RH')/@@/+('/('7:::'$(2'QJRP')/@@/+('/('7::\R

The first and third quarters generally have lower advertising revenues than the second and fourth quarters.

Cable and satellite television systems generally pay a per-subscriber fee for the right to distribute our programming.  Food Network’s
initial distribution contracts generally provide the network to cable television systems without charge through 2003.  Network affiliate
fee revenues are reported net of incentives granted in exchange for long-term distribution contracts.  See “Distribution.”

FK97K2QQ567'8'[3*'%+0&'+,'1-+.-$))/(.'/0'$'0/.(/,/%$(&'1+-&/+('+,'+=-'+1*-$&/(.'*#1*(0*0R''E*'D+&3'+S('$(2'@/%*(0*'&3*
1-+.-$))/(.'&3$&'$/-0'+('+=-'(*&S+-U0R''E*'3$L*'%+(&/(=$@@A'/)1-+L*2'&3*'V=$@/&A'$(2'L$-/*&A'+,'1-+.-$))/(.'$(2'*#1$(2*2'&3*
3+=-0'+,'+-/./($@'1-+.-$))/(.'1-*0*(&*2'+('+=-'(*&S+-U0R''[3*'*#1*(0*'-*%+.(/B*2',+-'+S(*2'$(2'@/%*(0*2'1-+.-$)0'&+&$@*2
Q777R:')/@@/+('/('9JJ9G'Q:9RH')/@@/+('/('9JJ7G'QP7R]')/@@/+('/('9JJJG'QH]R9')/@@/+('/('7:::'$(2'Q6JRP')/@@/+('/('7::\R

E*'&-$(0)/&'+=-'1-+.-$))/(.'&+'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0'L/$'0$&*@@/&*R''[-$(01+(2*-'-/.3&0'$-*'$%V=/-*2'=(2*-'&3*'&*-)0
+,'@+(.8&*-)'%+(&-$%&0'S/&3'0$&*@@/&*'+S(*-0R

&538K5RS8596'8'5=-'(*&S+-U0'$-*'2/0&-/D=&*2'DA'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0'=(2*-'&3*'&*-)0'+,'@+(.8&*-)'2/0&-/D=&/+(
%+(&-$%&0R''We may make cash payments to cable and satellite television systems and may provide an initial period in which payment of
affiliate fees by the systems is waived in exchange for such long-term distribution contracts.  In markets where we have broadcast
television stations, distribution of the networks may also be obtained in exchange for granting cable or satellite television systems the
right to carry the local television stations’ signals.

The four largest cable and satellite television systems provide service to more than 60% of homes receiving HGTV and Food Network,
while the eight largest provide service to more than 90% of such homes.  The loss of distribution by any of these cable and satellite
television systems would adversely affect our business.  E3/@*'(+'$00=-$(%*'%$('D*'./L*('-*.$-2/(.'-*(*S$@'+,'+=-'2/0&-/D=&/+(
%+(&-$%&0G'S*'3$L*'3/0&+-/%$@@A'0=%%*00,=@@A'-*(*S*2'*#1/-/(.'2/0&-/D=&/+('$.-**)*(&0',+-'ak[^'$(2'Z++2'C*&S+-UR

*9QZL858596'8'>('$22/&/+('&+'%+)1*&/(.'S/&3'+&3*-'(*&S+-U0',+-'2/0&-/D=&/+('+('%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0G'S*'%+)1*&*',+-
$2L*-&/0/(.'-*L*(=*0'S/&3'+&3*-'@+%$@'$(2'($&/+($@')*2/$G'/(%@=2/(.'+&3*-'%$D@*'&*@*L/0/+('(*&S+-U0G'&*@*L/0/+('0&$&/+(0G'-$2/+'0&$&/+(0G
(*S01$1*-0G'>(&*-(*&'0/&*0'$(2'2/-*%&')$/@R''F+)1*&/&/+(',+-'$2L*-&/0/(.'-*L*(=*0'/0'D$0*2'=1+('$=2/*(%*'0/B*'$(2'2*)+.-$13/%0G'1-/%*
$(2'*,,*%&/L*(*00R''E*'%+)1*&*',+-'%+(0=)*-0N'2/0%-*&/+($-A'&/)*'S/&3'$@@'+&3*-'/(,+-)$&/+('$(2'*(&*-&$/()*(&')*2/$R
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XK92IN238'$LOL\53596

/ZLK285963'8'`-+$2%$0&'&*@*L/0/+('/(%@=2*0'&*('&*@*L/0/+('0&$&/+(0G'(/(*'+,'S3/%3'$-*'$,,/@/$&*2'S/&3'($&/+($@'D-+$2%$0&'&*@*L/0/+(
(*&S+-U0.

E*'$%V=/-*2'&*@*L/0/+('0&$&/+('XbF>'/('_$S-*(%*G'X$(0$0G'/('9JJJR''E*'3$2'+1*-$&*2'&3*'0&$&/+('=(2*-'$'_+%$@'b$-U*&/(.
K.-**)*(&'!g_bKh4'0/(%*'7::]R''?*L*(=*0',-+)'XbF>'S*-*'/(%@=2*2'/('+=-'-*0=@&0'+,'+1*-$&/+(0'S3/@*'&3*'0&$&/+('S$0'+1*-$&*2
=(2*-'&3*'_bKR

"#%@=2/(.'2/L*0&*2'+1*-$&/(.'=(/&0'$(2'?bC'-*L*(=*0'1-/+-'&+'&3*',+-)$&/+('+,'&3*'c*(L*-'m5K',-+)'&+&$@'+1*-$&/(.'-*L*(=*0G'+=-
D-+$2%$0&'&*@*L/0/+('0&$&/+(0'1-+2=%*2'$11-+#/)$&*@A'9Jl'+,'+=-'&+&$@'+1*-$&/(.'-*L*(=*0'/('9JJ9G'2+S(',-+)'9\l'/('7::\R

+L\L6SL3'8'51*-$&/(.'-*L*(=*0',+-'&3*',/L*'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9G'S*-*'$0',+@@+S0O

!"#$"%&'()*$+)",

9JJ9 9JJ7 9JJJ 7::: 7::\

_+%$@'$2L*-&/0/(. Q 7P7G6J7 Q 7]9GP]7 Q 7P6G\P\ Q 7P7G6I6 Q 7]]G77I
C$&/+($@'$2L*-&/0/(. :IGH:P :]G\]] 77:GH9\ 79JG]6\ 79IGH69
Y+@/&/%$@'$2L*-&/0/(. 96GPJ6 9GHJJ 6HGP]9 9GHP\ 9JGJ\H
C*&S+-U'%+)1*(0$&/+( \GJHH :G9P: :G:I7 76G797 7]GJHJ
5&3*- ]G]J: ]G9:I IG7J] HGPP9 6GJH6

[+&$@'+1*-$&/(.'-*L*(=*0 Q 6JIG7IH Q 9PPG]J7 Q 6H6G79I Q 679G6]9 Q 66JGP7H

_+%$@'$(2'($&/+($@'$2L*-&/0/(.'-*,*-'&+'&/)*'1=-%3$0*2'DA'@+%$@G'-*./+($@'$(2'($&/+($@'D=0/(*00*0f'1+@/&/%$@'-*,*-0'&+'&/)*'1=-%3$0*2'DA
%$)1$/.(0',+-'*@*%&/L*'+,,/%*'$(2'%$)1$/.(0',+-'1+@/&/%$@'/00=*0R''K=&+)+D/@*'$2L*-&/0/(.'$%%+=(&0',+-'$11-+#/)$&*@A'+(*8,+=-&3'+,
+=-'@+%$@'$(2'($&/+($@'$2L*-&/0/(.'-*L*(=*0R

K2L*-&/0/(.'-$&*0'$-*'2*1*(2*(&'1-/)$-/@A'+('&3*'0/B*'$(2'2*)+.-$13/%0'+,'&3*'$=2/*(%*G'$0'S*@@'$0'+L*-$@@'2*)$(2',+-'$2L*-&/0/(.
&/)*R  Declines in advertising spending, particularly in recessionary periods, adversely affect our business.

[3*',/-0&'$(2'&3/-2'V=$-&*-0'+,'*$%3'A*$-'.*(*-$@@A'3$L*'@+S*-'$2L*-&/0/(.'-*L*(=*0'&3$('&3*'0*%+(2'$(2',+=-&3'V=$-&*-0R''[3*
)$.(/&=2*'+,'1+@/&/%$@'$2L*-&/0/(.'/('*L*(8(=)D*-*2'A*$-0G'S3*('%+(.-*00/+($@'$(2'1-*0/2*(&/$@'*@*%&/+(0'+%%=-G')$U*0'/&'2/,,/%=@&'&+
$%3/*L*'A*$-8+L*-8A*$-'/(%-*$0*0'/('+1*-$&/(.'-*0=@&0'/('+228(=)D*-*2'A*$-0R

5=-'c*&-+/&'&*@*L/0/+('0&$&/+('-*%*(&@A'D*.$('1-+2=%/(.'$'(*S0%$0&'$(2'0*@@/(.'&3*'$2L*-&/0/(.'S/&3/('&3*'(*S0%$0&',+-'$(+&3*-'0&$&/+(
/('&3*'c*&-+/&')$-U*&R''F*-&$/('+,'+=-'0&$&/+(0')$A'$@0+')$($.*'+1*-$&/+(0',+-'+&3*-'&*@*L/0/+('0&$&/+(0'/('&3*/-')$-U*&0R''E*'03$-*'&3*
1-+,/&0',-+)'&3*0*'/(/&/$&/L*0'S/&3'&3*'+&3*-'0&$&/+(0R

"L8W9K^')MM5O528596'26I'FK97K2QQ567'8'C/(*'+,'+=-'&*('&*@*L/0/+('0&$&/+(0'$-*'$,,/@/$&*2'S/&3'($&/+($@'&*@*L/0/+('(*&S+-U0R''[3*
(*&S+-U0'+,,*-'$'L$-/*&A'+,'1-+.-$)0'&+'$,,/@/$&*2'0&$&/+(0G'S3/%3'3$L*'$'@/)/&*2'-/.3&'+,',/-0&'-*,=0$@'D*,+-*'0=%3'1-+.-$))/(.')$A'D*
+,,*-*2'&+'+&3*-'&*@*L/0/+('0&$&/+(0'/('&3*'0$)*')$-U*&R''C*&S+-U0'0*@@')+0&'+,'&3*'$2L*-&/0/(.'S/&3/('&3*'1-+.-$)0'$(2')$A
%+)1*(0$&*'$,,/@/$&*2'0&$&/+(0',+-'%$--A/(.'(*&S+-U'1-+.-$))/(.R''K,,/@/$&*2'&*@*L/0/+('0&$&/+(0')$A'03$-*'/('&3*'%+0&'+,'%*-&$/(
(*&S+-U'1-+.-$))/(.G'S3/%3'/0'2*2=%&*2',-+)'0=%3'%+)1*(0$&/+(R

>('9JJ7G'S*'-*(*.+&/$&*2'$(2'*#&*(2*2'+=-'(*&S+-U'$,,/@/$&/+('$.-**)*(&0'S/&3'C`FG'S3/%3'S*-*'+-/./($@@A'0%3*2=@*2'&+'*#1/-*'/(
9JJHR''C*&S+-U'%+)1*(0$&/+('/0'03$-1@A'-*2=%*2'=(2*-'&3*'(*S'$.-**)*(&0G'S3/%3'*#1/-*'/('9J7JR''5=-'&3-**'C`F'$,,/@/$&*0
-*%+.(/B*2'QJR6')/@@/+('/('(*&S+-U'%+)1*(0$&/+('-*L*(=*'/('9JJ9G'Q7RH')/@@/+('/('9JJ7'$(2'Q9RH')/@@/+('/('9JJJR''5=-'K`F
$,,/@/$&/+('$.-**)*(&0'*#1/-*'/('9JJH'&3-+=.3'9JJ]R

>('$22/&/+('&+'(*&S+-U'1-+.-$)0G'+=-'&*@*L/0/+('0&$&/+(0'D-+$2%$0&'@+%$@@A'1-+2=%*2'1-+.-$)0G'0A(2/%$&*2'1-+.-$)0G'01+-&0'*L*(&0G
)+L/*0G'1=D@/%'0*-L/%*'1-+.-$)0'$(2'g(/%3*h'1-+.-$)0',+%=0/(.'+('&+1/%0'+,'/(&*-*0&'/('&3*'0&$&/+(0N'@+%$@')$-U*&0R''[3*'%+0&0'+,
@+%$@@A'1-+2=%*2'$(2'0A(2/%$&*2'1-+.-$))/(.'$-*'$'0/.(/,/%$(&'1+-&/+('+,'D-+$2%$0&'&*@*L/0/+('+1*-$&/(.'*#1*(0*0R''[3*'1-/%*'+,
0A(2/%$&*2'1-+.-$))/(.'/0'D$0*2'1-/)$-/@A'=1+('2*)$(2',+-'&3*'1-+.-$))/(.',-+)'+&3*-'&*@*L/0/+('0&$&/+(0'S/&3/('&3*')$-U*&R

C*S0'/0'&3*',+%=0'+,'+=-'@+%$@@A'1-+2=%*2'1-+.-$))/(.R''K2L*-&/0/(.'2=-/(.'@+%$@'(*S0'1-+.-$)0'$%%+=(&0',+-'$11-+#/)$&*@A'6Jl'+,
&+&$@'+1*-$&/(.'-*L*(=*0R
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>(,+-)$&/+('%+(%*-(/(.'+=-'0&$&/+(0G'&3*/-'(*&S+-U'$,,/@/$&/+(0'$(2'&3*')$-U*&0'/('S3/%3'&3*A'+1*-$&*'/0'$0',+@@+S0O

C*&S+-U K,,/@/$&/+( ZFF
K,,/@/$&/+(n "#1/-*0'/(n _/%*(0* ?$(U ;&$&/+(0

c[^ c[^';*-L/%* "#1/-*0 +, /('
;&$&/+('$(2'b$-U*& F3$((*@ F+))*(%*2 /( bU&'!74 bU&'!64 9JJ9 9JJ7 9JJJ 7::: 7::\

EWTM8[^G'c*&-+/&G'F3R'P K`F 9JJH 9JJI 7J :
''''''''c/./&$@';*-L/%*';&$&=0 H7 7::\
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 7I 7I 7I 7] 7P
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 7 7 9 7 9
EZ[;8[^G'[$)1$G'F3R'9\ K`F 9JJH 9JJI 76 79
''''''''c/./&$@';*-L/%*';&$&=0 9: 7:::
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 ] P \ \ :
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 H H H H H
E"E;8[^G'F@*L*@$(2G'F3R'I K`F 9JJH 9JJI 7I 77
''''''''c/./&$@';*-L/%*';&$&=0 7I 7:::
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 79 76 7H 7H 7H
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 7 7 7 7 7
XCW^8[^G'Y3+*(/#G'F3R'7I K`F 9JJI 9JJ] 7] 79
''''''''c/./&$@';*-L/%*';&$&=0 I] 9JJJ
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 ] ] P : :
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 I I I ] I
EbK?8[^G'`$@&/)+-*G'F3R'9 K`F 9JJI 9JJH 9H ]
''''''''c/./&$@';*-L/%*';&$&=0 I9 7:::
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 P P \ : 7J
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 6 6 6 6 6
EFY58[^G'F/(%/(($&/G'F3R': K`F 9JJ] 9JJI 69 ]
''''''''c/./&$@';*-L/%*';&$&=0 7J 7::\
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 79 79 7H 7H 7I
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 9 9 9 9 9
X;a`8[^G'X$(0$0'F/&AG'F3R'H7 C`F' 9J7J 9JJ] 66 \
''''''''c/./&$@';*-L/%*';&$&=0 H9 !I4

''''''''KL*-$.*'K=2/*(%*';3$-*'!94 P P \ P P
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 H H H H H
XbF>8[^G'_$S-*(%*G'F3R'6\ >(2R 9JJ] 66 \
''''''''c/./&$@';*-L/%*';&$&=0 6] !I4

''''''''KL*-$.*'K=2/*(%*';3$-*'!94 7 9 7 9 9
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 P P \ \ \
EY[^8[^G'ER'Y$@)'`*$%3G'F3R'I C`F 9J7J 9JJI 6: :
''''''''c/./&$@';*-L/%*';&$&=0 II !I4

''''''''KL*-$.*'K=2/*(%*';3$-*'!94 7P 7] 7I 7I 7]
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 7 7 7 7 7
Xm?a8[^G'[=@0$G'F3R'9 C`F 9J7J 9JJ] ]J 7J
''''''''c/./&$@';*-L/%*';&$&=0 I] 9JJ9
''''''''KL*-$.*'K=2/*(%*';3$-*'!94 77 77 77 79 79
'''''''';&$&/+('?$(U'/('b$-U*&'!H4 6 6 6 6 6

K@@')$-U*&'$(2'$=2/*(%*'2$&$'/0'D$0*2'+('&3*'C+L*)D*-'C/*@0*('0=-L*AR

!74''?$(U'+,'b$-U*&'-*1-*0*(&0'&3*'-*@$&/L*'0/B*'+,'&3*'&*@*L/0/+(')$-U*&'/('&3*'i(/&*2';&$&*0R

!94''?*1-*0*(&0'&3*'(=)D*-'+,'&*@*L/0/+('3+=0*3+@20'&=(*2'&+'$'01*%/,/%'0&$&/+(',-+)']'$R)R'&+'9'$R)R'*$%3'2$AG
'''''''$0'$'1*-%*(&$.*'+,'&+&$@'L/*S/(.'3+=0*3+@20'/('&3*'c*0/.($&*2'b$-U*&'K-*$R

!64'';&$&/+(0'/('b$-U*&'2+*0'(+&'/(%@=2*'1=D@/%'D-+$2%$0&/(.'0&$&/+(0G'0$&*@@/&*'0&$&/+(0G'+-'&-$(0@$&+-0'S3/%3'-*D-+$2%$0&
'''''''0/.($@0',-+)'2/0&$(&'0&$&/+(0R''

!H4'';&$&/+('?$(U'/('b$-U*&'/0'D$0*2'+('KL*-$.*'K=2/*(%*';3$-*'$0'2*0%-/D*2'/('!94R

!I4''`$--/(.'&*%3(/%$@'2/,,/%=@&/*0G'0&$&/+(0'$-*'*#1*%&*2'&+'%+))*(%*'c[^'0*-L/%*'DA'm=(*'9JJ6R''c=*'&+'(*S'&+S*-'
'''''''%+(0&-=%&/+('-*V=/-*)*(&0G'S*'-*%*/L*2'$('*#&*(0/+(',+-'X;a`8[^'$(2'XbF>8[^R
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*9QZL858596'8'5=-'&*@*L/0/+('0&$&/+(0'%+)1*&*',+-'$2L*-&/0/(.'-*L*(=*0'1-/)$-/@A'S/&3'+&3*-'@+%$@')*2/$G'/(%@=2/(.'+&3*-'&*@*L/0/+(
0&$&/+(0G'-$2/+'0&$&/+(0G'%$D@*'&*@*L/0/+('0A0&*)0G'(*S01$1*-0G'+&3*-'>(&*-(*&'0/&*0'$(2'2/-*%&')$/@R''F+)1*&/&/+(',+-'$2L*-&/0/(.'-*L*(=*
/0'D$0*2'=1+('$=2/*(%*'0/B*'$(2'2*)+.-$13/%0G'1-/%*'$(2'*,,*%&/L*(*00R''[*@*L/0/+('0&$&/+(0'%+)1*&*',+-'%+(0=)*-0N'2/0%-*&/+($-A
&/)*'S/&3'$@@'+&3*-'/(,+-)$&/+('$(2'*(&*-&$/()*(&')*2/$R

5=-'&*@*L/0/+('0&$&/+(0'3$L*'*#1*-/*(%*2'2*%@/(*0'/('&3*/-'$L*-$.*'$=2/*(%*'03$-*'/('-*%*(&'A*$-0'2=*'&+'&3*'%-*$&/+('+,'(*S'(*&S+-U0
$(2'/(%-*$0*2'$=2/*(%*'03$-*'+,'$@&*-($&/L*'0*-L/%*'1-+L/2*-0'0=%3'$0'&-$2/&/+($@'%$D@*G'gS/-*@*00h'%$D@*'$(2'2/-*%&'D-+$2%$0&'0$&*@@/&*
&*@*L/0/+(R''F+(&/(=/(.'&*%3(+@+./%$@'$2L$(%*0'S/@@'/)1-+L*'&3*'%$1$D/@/&A'+,'$@&*-($&/L*'0*-L/%*'1-+L/2*-0'&+'+,,*-'L/2*+'0*-L/%*0'/(
%+)1*&/&/+('S/&3'&*--*0&-/$@'D-+$2%$0&/(.R''[3*'2*.-**'+,'%+)1*&/&/+(',-+)'0=%3'0*-L/%*'1-+L/2*-0'/0'*#1*%&*2'&+'/(%-*$0*R''E*'/(&*(2
&+'=(2*-&$U*'=1.-$2*0'/('+=-'0*-L/%*0G'/(%@=2/(.'2*L*@+1)*(&'+,'2/./&$@'&*@*L/0/+('D-+$2%$0&/(.G'&+')$/(&$/('+=-'%+)1*&/&/L*'1+0&=-*
$0'S*@@'$0'&+'%+)1@A'S/&3'.+L*-()*(&'-*V=/-*)*(&0R''[*%3(+@+./%$@'$2L$(%*0'/('/(&*-$%&/L*')*2/$'0*-L/%*0'S/@@',=-&3*-'/(%-*$0*'&3*0*
%+)1*&/&/L*'1-*00=-*0R

5=-'0&$&/+(0'3$L*'*)13$0/B*2'@+%$@@A'1-+2=%*2'(*S0'$(2'*(&*-&$/()*(&'1-+.-$))/(.'/('-*%*(&'A*$-0'&+'2/0&/(.=/03'&3*'0&$&/+(0',-+)
&3*'%+)1*&/&/+('$(2'&+'%+(&-+@'1-+.-$))/(.'%+0&0R

ALILK2O'+L7SO28596'9M'XK92IN238567'o'`-+$2%$0&'&*@*L/0/+('/0'0=D<*%&'&+'&3*'<=-/02/%&/+('+,'&3*'Z*2*-$@'F+))=(/%$&/+(0'F+))/00/+(
!gZFFh4'1=-0=$(&'&+'&3*'F+))=(/%$&/+(0'K%&'+,'7:6HG'$0'$)*(2*2'!gF+))=(/%$&/+(0'K%&h4R''[3*'F+))=(/%$&/+(0'K%&'1-+3/D/&0'&3*
+1*-$&/+('+,'D-+$2%$0&'&*@*L/0/+('0&$&/+(0'*#%*1&'/('$%%+-2$(%*'S/&3'$'@/%*(0*'/00=*2'DA'&3*'ZFF'$(2'*)1+S*-0'&3*'ZFF'&+'-*L+U*G
)+2/,A'$(2'-*(*S'D-+$2%$0&'&*@*L/0/+('@/%*(0*0G'$11-+L*'&3*'&-$(0,*-'+,'%+(&-+@'+,'$(A'*(&/&A'3+@2/(.'0=%3'@/%*(0*0G'2*&*-)/(*'&3*
@+%$&/+('+,'0&$&/+(0G'-*.=@$&*'&3*'*V=/1)*(&'=0*2'DA'0&$&/+(0'$(2'$2+1&'$(2'*(,+-%*'(*%*00$-A'-*.=@$&/+(0R''[3*'ZFF'$@0+'*(,+-%*0
-*.=@$&/+(0'%+(%*-(/(.'1-+.-$))/(.G'/(%@=2/(.'%3/@2-*(N0'$(2'1+@/&/%$@'1-+.-$))/(.G'$(2'/&'-*%*(&@A'$2+1&*2'(*S'-=@*0'$,,*%&/(.
0&$&/+(0N'*)1@+A)*(&'1-$%&/%*0R

[3*'[*@*%+))=(/%$&/+(0'K%&'+,'7::]'!&3*'g7::]'K%&h4'0/.(/,/%$(&@A'-*@$#*2'&3*'-*.=@$&+-A'*(L/-+()*(&'$11@/%$D@*'&+'D-+$2%$0&*-0R
i(2*-'&3*'7::]'K%&G'D-+$2%$0&'&*@*L/0/+('@/%*(0*0')$A'D*'.-$(&*2',+-'$'&*-)'+,'*/.3&'A*$-0G'-$&3*-'&3$(',/L*G'$(2'&3*A'-*)$/(
-*(*S$D@*'=1+('-*V=*0&R''E3/@*'&3*-*'%$('D*'(+'$00=-$(%*'-*.$-2/(.'&3*'-*(*S$@'+,'+=-'D-+$2%$0&'&*@*L/0/+('@/%*(0*0G'S*'3$L*'(*L*-
3$2'$'@/%*(0*'-*L+U*2G'3$L*'(*L*-'D**('2*(/*2'$'-*(*S$@'$(2'$@@'1-*L/+=0'-*(*S$@0'3$L*'D**(',+-'&3*')$#/)=)'&*-)R

ZFF'-*.=@$&/+(0'.+L*-('&3*')=@&/1@*'+S(*-03/1'+,'&*@*L/0/+('0&$&/+(0'$(2'+&3*-')*2/$R''i(2*-'&3*')=@&/1@*'+S(*-03/1'-=@*G'$'@/%*(0*
,+-'$'&*@*L/0/+('0&$&/+('S/@@'.*(*-$@@A'(+&'D*'.-$(&*2'+-'-*(*S*2'/,'&3*'.-$(&'+,'&3*'@/%*(0*'S+=@2'-*0=@&'/('!/4'&3*'$11@/%$(&'+S(/(.
)+-*'&3$('+(*'&*@*L/0/+('0&$&/+(G'+-'/('0+)*')$-U*&0'=(2*-'%*-&$/('%+(2/&/+(0G')+-*'&3$('&S+'&*@*L/0/+('0&$&/+(0'/('&3*'0$)*')$-U*&G
+-'!//4'&3*'.-$(&'+,'&3*'@/%*(0*'S+=@2'-*0=@&'/('&3*'$11@/%$(&N0'+S(/(.G'+1*-$&/(.G'%+(&-+@@/(.G'+-'3$L/(.'$('/(&*-*0&'/('&*@*L/0/+('0&$&/+(0
S3+0*'&+&$@'($&/+($@'$=2/*(%*'-*$%3'*#%**20'6Il'+,'$@@'&*@*L/0/+('3+=0*3+@20R''[3*'ZFF'-=@*0'$@0+'.*(*-$@@A'1-+3/D/&'g%-+008
+S(*-03/1h'+,'$'&*@*L/0/+('0&$&/+('$(2'$'2$/@A'(*S01$1*-'/('&3*'0$)*'%+))=(/&AR''5=-'&*@*L/0/+('0&$&/+('$(2'2$/@A'(*S01$1*-'/(
F/(%/(($&/'S*-*'+S(*2'DA'=0'$&'&3*'&/)*'&3*'%-+008+S(*-03/1'-=@*'S$0'*($%&*2'$(2'*(<+A'g.-$(2,$&3*-*2h'0&$&=0R''[3*0*'1-+1*-&/*0
S+=@2'D*%+)*'0=D<*%&'&+'&3*'%-+008+S(*-03/1'-=@*'=1+('&3*/-'0$@*R''[3*'7::]'K%&'2/-*%&*2'&3*'ZFF'&+'-*L/*S'$@@'/&0')*2/$'+S(*-03/1
-=@*0'D/*((/$@@AG'$(2'$')$<+-'-*L/*S'+,'&3*0*'-=@*0G'/(%@=2/(.'&3*'(*S01$1*-nD-+$2%$0&'&*@*L/0/+('%-+008+S(*-03/1'-=@*'/0'(+S
=(2*-S$AR''K&'&3*'2/-*%&/+('+,'&3*'cRFR'F/-%=/&'F+=-&'+,'K11*$@0'&3*'ZFF'/0'$@0+'-*%+(0/2*-/(.'/&0'2*%/0/+('/('9JJJ'(+&'&+'-*0%/(2'+-
-*@$#'&3*'@/)/&'+('&*@*L/0/+('0&$&/+('+S(*-0N'($&/+($@'$=2/*(%*'-*$%3R

[3*'ZFF'3$0'$2+1&*2'$'0*-/*0'+,'+-2*-0'&+'/)1@*)*(&'$'&-$(0/&/+(',-+)'&3*'%=--*(&'$($@+.'0A0&*)'+,'D-+$2%$0&'&*@*L/0/+('&+'$'2/./&$@
&-$(0)/00/+('0A0&*)R''>&'.-$(&*2'*$%3'&*@*L/0/+('0&$&/+('$'0*%+(2'%3$((*@'+('S3/%3'&+'D*./('+,,*-/(.'2/./&$@'0*-L/%*'$(2'/&'0*&'+=&'$
&/)*&$D@*',+-'%+)1@*&/(.'&3*'&-$(0/&/+('DA'9JJ]G'S3*('/&'/0'*#1*%&*2'&3$&'+(*'+,'&3*0*'%3$((*@0'S+=@2'D*'-*&=-(*2R''b+0&'+D0*-L*-0
(+S'D*@/*L*'&3$&'&3/0'2*$2@/(*'S/@@'D*'*#&*(2*2R

K'0=D0&$(&/$@'(=)D*-'+,'&*%3(/%$@G'-*.=@$&+-A'$(2')$-U*&8-*@$&*2'/00=*0'-*)$/('=(-*0+@L*2'-*.$-2/(.'&3*'&-$(0/&/+('&+'2/./&$@
&*@*L/0/+(R''[3*0*'/00=*0'/(%@=2*'=(%*-&$/(&A'$0'&+'&3*'&/)/(.'+,'&3*'&-$(0/&/+(G'S3$&'-=@*0'&3*'ZFF')$A'$2+1&'$,,*%&/(.
D-+$2%$0&*-0N'=0*'+,'&3*/-'01*%&-=)G'%$D@*'+1*-$&+-0N'+D@/.$&/+('&+'%$--A'D-+$2%$0&*-0N'2/./&$@'+,,*-/(.0G'*V=/1)*(&')$(=,$%&=-*-0N
+D@/.$&/+('&+'+,,*-'2/./&$@'&=(*-0'+('(*S'&*@*L/0/+('-*%*/L*-0G'$(2'&3*'@*L*@'+,'%+(0=)*-'2*)$(2',+-'&3*'(*S'0*-L/%*0R''E*'%$((+&
1-*2/%&'&3*'*,,*%&'+,'&3*0*'=(%*-&$/(&/*0'+('+=-'+,,*-/(.'+,'2/./&$@'0*-L/%*'+-'+=-'D=0/(*00R

i(2*-'&3*'F$D@*'[*@*L/0/+('F+(0=)*-'Y-+&*%&/+('$(2'F+)1*&/&/+('K%&'+,'7::9G'D-+$2%$0&'&*@*L/0/+('0&$&/+(0'.$/(*2'g)=0&8%$--Ah
-/.3&0'+('$(A'%$D@*'&*@*L/0/+('0A0&*)'2*,/(*2'$0'g@+%$@h'S/&3'-*01*%&'&+'&3*'0&$&/+(R'';&$&/+(0')$A'S$/L*'&3*/-')=0&8%$--A'-/.3&0'$(2
/(0&*$2'(*.+&/$&*'-*&-$(0)/00/+('%+(0*(&'$.-**)*(&0'S/&3'@+%$@'%$D@*'%+)1$(/*0R''5=-'0&$&/+(0'3$L*'.*(*-$@@A'*@*%&*2'&+'(*.+&/$&*
-*&-$(0)/00/+('%+(0*(&'$.-**)*(&0'S/&3'%$D@*'%+)1$(/*0R''E3/@*'&3*'ZFF'3$0'$((+=(%*2'&3$&'$'0&$&/+(N0'1-/)$-A'L/2*+'&-$(0)/00/+(
S/@@'*(<+A')=0&8%$--A'-/.3&0'$,&*-'&3*'&-$(0/&/+('&+'2/./&$@'D-+$2%$0&/(.G'&3*'ZFF'3$0'0+',$-'2*%@/(*2'&+'-*V=/-*'%$--/$.*'+,'$'2/./&$@
0/.($@'/('$22/&/+('&+'&3*'0&$&/+(N0'$($@+.'0/.($@R
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(49Z')8'-9QL

/ZLK285963'C'On October 31, 2002, we completed a transaction with Summit America Television, Inc. (“Summit America,” formerly
Shop At Home, Inc.) that resulted in our acquiring a 70% controlling interest in the Shop At Home television-retailing network.
Shop K&'a+)*')$-U*&0'$'-$(.*'+,'%+(0=)*-'.++20'&+'&*@*L/0/+('L/*S*-0'$(2'&3-+=.3'/&0'>(&*-(*&'0/&*R

5=-'1-+.-$))/(.'/0'2/0&-/D=&*2'DA'D-+$2%$0&'&*@*L/0/+('0&$&/+(0'$(2'DA'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0'+('$',=@@8&/)*'+-'1$-&8
&/)*'D$0/0R'';3+1'K&'a+)*'%$('D*'L/*S*2'/(')+-*'&3$('7PJ'&*@*L/0/+(')$-U*&0G'/(%@=2/(.':P'+,'&3*'7JJ'@$-.*0&'&*@*L/0/+(')$-U*&0R

c/0&-/D=&/+('2=-/(.'&3*'1$0&',/L*'A*$-0'S$0'$0',+@@+S0O

!"#$":#55#'$)",

9JJ9 9JJ7 9JJJ 7::: 7::\

KL*-$.*',=@@8&/)*'*V=/L$@*(&'3+)*0'-*$%3*2 H9R7 9:RP 9HRI 7:R9 7HR7

3/1%*#$"71'*+4*)%")%*%#'$)"*$+"4*75/"%/5/J#)#'$")F)%/:)"4*11F"9&'?"0%"X':/"?1'C1*::#$C"'$"*"?*1%>%#:/"7*)#)K""Y/"()/"*"4*75/"*$+")*%/55#%/"%/5/J#)#'$
&'()/&'5+"2(55>%#:/"/Z(#J*5/$%":/%&'+"%'":/*)(1/"%&/"1/*4&"'2"'(1"?1'C1*::#$CB"*44'($%#$C"2'1"7'%&"%&/"Z(*$%#%F"*$+"Z(*5#%F"'2"%#:/"*J*#5*75/K

Acquiring Shop At Home provides =0'S/&3'&3*')*$(0'&+'V=/%U@A'.$/('0%$@*'/('$'.-+S/(.')$-U*&R''E*'*#1*%&'&+'@*L*-$.*'+=-'*#1*-&/0*
$0'$'2/L*-0*')*2/$'%+)1$(A'&+'*#1$(2'2/0&-/D=&/+('$(2'&+'+,,*-'$'S/2*-'-$(.*'+,'1-+2=%&0R''K%V=/-/(.';3+1'K&'a+)*'$@0+'*($D@*0'=0
&+'1-+L/2*'$'L/2*+'%+))*-%*'1@$&,+-)'&+'+=-'$2L*-&/0*-0R

+L\L6SL3'8'51*-$&/(.'-*L*(=*0'/('C+L*)D*-'$(2'c*%*)D*-'9JJ9'&+&$@*2'QH9R6')/@@/+(R

51*-$&/(.'-*L*(=*0'/('&3*',/L*'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9G'S3/%3'/(%@=2*0'1*-/+20'/('S3/%3';3+1'K&'a+)*'S$0'+S(*2'DA
;=))/&'K)*-/%$G'S*-*'$0',+@@+S0O

!"#$"%&'()*$+)",

9JJ9 9JJ7 9JJJ 7::: 7::\

b*-%3$(2/0*'0$@*0 Q 97JG7:: Q 7\JGH9] Q 7\PG97] Q 7PHG9IJ Q 79\G::H
5&3*- 9GH]P 9GI7\ 7GHI\ 9G9J: 7G]]:

[+&$@'+1*-$&/(.'-*L*(=*0 Q 979G]]] Q 7\9G:HH Q 7\\G]PH Q 7P]GHI: Q 76JG]]6

Merchandise Sales.  We market jewelry, electronics, beauty and fitness, collectibles and other products to consumers.  We expect to
expand product offerings, particularly in cookware and other products for the home.

Viewers can order any product offered by us, subject to availability.  Orders can be placed 24 hours a day, seven days a week, over the
Internet, with telephone representatives or through an automated touch tone system via our toll-free number.  A majority of customers
pay for their purchases by credit card; however, we also accept money orders, checks, debit cards or electronic funds transfers.

9&#??#$CR''F=0&+)*-'+-2*-0'$-*'03/11*2'$0'1-+)1&@A'$0'1+00/D@*'$,&*-'&$U/(.'&3*'+-2*-G'=0/(.'*/&3*-'.-+=(2'+-'1-/+-/&A'2*@/L*-A
0*-L/%*0R''Y-+2=%&0'$-*'03/11*2',-+)'+=-'S$-*3+=0*',$%/@/&A'+-'$-*'2-+1803/11*2'DA'0*@*%&*2'L*(2+-0',-+)'&3*/-',$%/@/&/*0R

3()%':/1"O/5*%#'$)R''E*')$/(&$/('$'%=0&+)*-'0*-L/%*'2*1$-&)*(&'&+'$22-*00'%=0&+)*-'/(V=/-/*0'-*.$-2/(.'1-+2=%&0G'03/11/(.'2$&*0
$(2'D/@@/(.'/(,+-)$&/+(R''E*'0&-/L*'&+'%+(&/(=$@@A'/)1-+L*'+=-'%=0&+)*-'0*-L/%*'$(2')$U*'-*.=@$-'1-/%*'$(2'0*-L/%*'%+)1$-/0+(0'S/&3
+=-'%+)1*&/&+-0R

E*'+,,*-'+=-'%=0&+)*-0'$',=@@'-*,=(2',+-')*-%3$(2/0*'-*&=-(*2'S/&3/('6J'2$A0'+,'1=-%3$0*R

3F45#4*5#%FR''?*&$/@'0$@*0'&A1/%$@@A'2*%@/(*'/('-*%*00/+($-A'1*-/+20G'$2L*-0*@A'$,,*%&/(.'+=-'D=0/(*00R

9/*)'$*5#%FR''5=-'D=0/(*00'/0'0+)*S3$&'0*$0+($@G'S/&3'0$@*0')$2*'/('&3*',+=-&3'V=$-&*-'&A1/%$@@A'D*/(.'&3*'3/.3*0&',+-'&3*'A*$-R
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FK97K2QQ567'26I'FKL3L6828596'9M'0LKN426I53L'8'Y-+.-$))/(.'/0'0*.)*(&*2'D$0*2'=1+('1-+2=%&'+-'&3*)*'%$&*.+-/*0G'$(2'/0
1-+2=%*2'/('$'2/./&$@',+-)$&',-+)'+=-'0&=2/+'$(2'&*%3(/%$@',$%/@/&/*0'/('C$03L/@@*G'[*((*00**R'''5=-',$%/@/&/*0'1*-)/&'&3*'1-+2=%&/+('+,
0/)=@&$(*+=0'@/L*'03+S0R'';*@*%&*2'1-+.-$))/(.'/0'-*1@$A*2'+(';3+1'K&'a+)*N0'>(&*-(*&'0/&*R

K'03+S83+0&'$11-+$%3'/0'=0*2'S/&3'&3*'3+0&'%+(L*A/(.'/(,+-)$&/+('$D+=&'&3*'1-+2=%&0'$(2'2*)+(0&-$&/(.'=0*'+,'&3*'1-+2=%&0R''E*
0**U'&+'2/,,*-*(&/$&*'+=-'1-+.-$))/(.',-+)'+&3*-'&*@*L/0/+(8-*&$/@'1-+.-$))/(.'DA'=0/(.'$('/(,+-)$@G'1*-0+($@'0&A@*'+,'1-*0*(&$&/+(
$(2'DA'+,,*-/(.'=(/V=*'1-+2=%&0R

FK9ISN83'26I'0LKN426I53L'8'E*'1=-%3$0*')*-%3$(2/0*',-+)'(=)*-+=0'L*(2+-0R''F*-&$/('1-+2=%&0'$-*'$L$/@$D@*'&3-+=.3')=@&/1@*
0=11@/*-0R''E*'$@0+'$%V=/-*'01*%/$@&A'1-+2=%&0',-+)'$'0*@*%&'.-+=1'+,'L*(2+-0'$(2'D*@/*L*'S*'S/@@'D*'$D@*'&+'%+(&/(=*'&+'/2*(&/,A
0+=-%*0'+,'01*%/$@&A'1-+2=%&0R

[3*')/#'+,'1-+2=%&0'$(2'0+=-%*'+,')*-%3$(2/0*'2*1*(2'+('$'L$-/*&A'+,',$%&+-0'/(%@=2/(.'1-/%*'$(2'$L$/@$D/@/&AR''E*')+(/&+-'1-+2=%&
0$@*0'$(2'-*L/0*'+=-'1-+2=%&'+,,*-/(.0'&+')$/(&$/('$('$&&-$%&/L*'1-+2=%&')/#R''E*'%+(&/(=$@@A'*L$@=$&*'(*S'1-+2=%&0'$(2'L*(2+-0'&+
D-+$2*('+=-')*-%3$(2/0*'0*@*%&/+(R

E*'.*(*-$@@A'2+'(+&'3$L*'@+(.8&*-)'%+))/&)*(&0'S/&3'+=-'L*(2+-0G'$(2'$'L$-/*&A'+,'0+=-%*0'$-*'$L$/@$D@*',+-'*$%3'%$&*.+-A'+,
)*-%3$(2/0*'0+@2R''>('9JJ9G'1-+2=%&0'1=-%3$0*2',-+)'&3-**'L*(2+-0'/('&S+'2/,,*-*(&'1-+2=%&'%$&*.+-/*0'$%%+=(&*2',+-'96lG'7Il'$(2
79l'+,'(*&'0$@*0R''E*'D*@/*L*'S*'%+=@2',/(2'$@&*-($&/L*'0+=-%*0',+-'&3*0*'1-+2=%&0'/,'&3*'L*(2+-0'%*$0*2'0=11@A/(.')*-%3$(2/0*R

"L8W9K^'&538K5RS8596'8'5=-'1-+.-$))/(.'/0'&*@*%$0&'($&/+($@@A'=(2*-'&3*'&*-)0'+,'$,,/@/$&/+('$.-**)*(&0'S/&3'D-+$2%$0&'&*@*L/0/+(
0&$&/+(0'$(2'%$D@*'$(2'0$&*@@/&*'&*@*L/0/+('0A0&*)0G'0+)*'+,'S3/%3'%$--A'+=-'1-+.-$))/(.'+('$'1$-&8&/)*'D$0/0R''K.-**)*(&0'S/&3
D-+$2%$0&'&*@*L/0/+('0&$&/+(0'$(2'%$D@*'&*@*L/0/+('0A0&*)0'&A1/%$@@A'$-*',+-'+(*8A*$-'&*-)0'S/&3'$=&+)$&/%'-*(*S$@'=(@*00'*/&3*-'1$-&A
./L*0'$'6J82$A'(+&/%*'1-/+-'&+'&3*'*(2'+,'&3*'&*-)R

E*'3$L*'$'&3-**8A*$-'$,,/@/$&/+('$.-**)*(&'S/&3';=))/&'K)*-/%$'&+'%$--A';3+1'K&'a+)*'1-+.-$))/(.'+(';=))/&'K)*-/%$N0
D-+$2%$0&'&*@*L/0/+('0&$&/+(0'@+%$&*2'/(';$('Z-$(%/0%+G'`+0&+(G'F@*L*@$(2G'?$@*/.3'$(2'`-/2.*1+-&G'F+((*%&/%=&R'';=))/&'K)*-/%$'3$0
&3*'-/.3&'&+'&*-)/($&*'&3*0*'$.-**)*(&0'$,&*-'m$(=$-A'67G'9JJHR

K,,/@/$&/+('$.-**)*(&0'S/&3'0$&*@@/&*'&*@*L/0/+('0A0&*)0'$-*')=@&/8A*$-'$.-**)*(&0'&3$&')$A'D*'&*-)/($&*2'1-/+-'&+'&3*/-'*#1/-$&/+(
=(2*-'@/)/&*2'%/-%=)0&$(%*0R''K,,/@/$&*0'$-*'1$/2'$',**'D$0*2'=1+('&3*'(=)D*-'+,'%$D@*'$(2'2/-*%&'D-+$2%$0&'0$&*@@/&*'3+=0*3+@20
-*$%3*2'DA'&3*'$,,/@/$&*R

E3/@*'&3*-*'%$('D*'(+'$00=-$(%*0'$0'&+'-*(*S$@'+,'+=-'$,,/@/$&/+('$.-**)*(&0'+-'&3$&'0=%3'$.-**)*(&0'S/@@'(+&'D*'&*-)/($&*2'1-/+-'&+
&3*/-'*#1/-$&/+(G'+=-'*#1*-/*(%*'3$0'D**('&3$&'+=-'$,,/@/$&/+('$.-**)*(&0'$-*'%+(&/(=*2',+-'@+(.'1*-/+20R

*9QZL858596'8'Television retailing is a rapidly expanding industry.  We compete with three other large public companies and many
smaller television retailers.  We compete with QVC, HSN and ShopNBC in nearly all of the television markets in which our
programming is available.  QVC and HSN are the revenue leaders in the industry and each reaches a larger percentage of U.S.
television households than Shop At Home.

We also compete with store, catalogue and Internet retailers.
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E5NL63567'26I'/84LK'0LI52

/ZLK285963'C'_/%*(0/(.'$(2'+&3*-')*2/$'$..-*.$&*0'+=-'+1*-$&/(.'0*.)*(&0'&3$&'$-*'&++'0)$@@'&+'S$--$(&'0*1$-$&*'-*1+-&/(.G'/(%@=2/(.
0A(2/%$&/+('$(2'@/%*(0/(.'+,'(*S0',*$&=-*0'$(2'%+)/%0G'$(2'&3*'2/L*0&*2'&*@*L/0/+('1-+.-$)'1-+2=%&/+('$(2'/(2*1*(2*(&'&*@*13+(*
2/-*%&+-/*0R

E*'$%V=/-*2'+-'2/L*0&*2'&3*',+@@+S/(.'+1*-$&/+(0'/('&3*',/L*'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9O

<==='8 c/L*0&*2'/(2*1*(2*(&'&*@*13+(*'2/-*%&+-/*0'/('b*)13/0G'[*((*00**f'X$(0$0'F/&AG'b/00+=-/f'C+-&3'Y$@)'`*$%3G'Z@+-/2$f'$(2
C*S'5-@*$(0G'_+=/0/$($R

B@@['C' K%V=/-*2'&3*'/(2*1*(2*(&'&*@*13+(*'2/-*%&+-/*0R''c/L*0&*2';%-/110'a+S$-2'Y-+2=%&/+(0G'+=-'&*@*L/0/+('1-+.-$)'1-+2=%&/+(
+1*-$&/+('D$0*2'/('_+0'K(.*@*0R

+L\L6SL3'8'51*-$&/(.'-*L*(=*0',+-'&3*',/L*'A*$-0'*(2*2'c*%*)D*-'67G'9JJ9G'S*-*'$0',+@@+S0O

!"#$"%&'()*$+)",

9JJ9 9JJ7 9JJJ 7::: 7::\

_/%*(0/(. Q ]\GHJ9 Q ]IG\PP Q ]\GIH: Q ]6GPII Q ]9G9]J
C*S01$1*-',*$&=-*'2/0&-/D=&/+( 97GJP\ 97GI7P 96GI:J 96G6\9 99G]IJ
5&3*- \6H 7G6:7 HGPI] IGH66 6G:76

[+&$@'0*.)*(&'+1*-$&/(.'-*L*(=*0 :JG67H \\GP\I :]G\:I :9GIPJ \\G\96
c/L*0&*2'+&3*-')*2/$ :G]7H 7:G96] PG6P:

[+&$@'+1*-$&/(.'-*L*(=*0 Q :JG67H Q \\GP\I Q 7J]GIJ: Q 777G\J] Q :]G9J9

i(2*-'&3*'&-$2*'($)*'i(/&*2'b*2/$G'S*'$-*'$'@*$2/(.'2/0&-/D=&+-'+,'(*S0'%+@=)(0G'%+)/%0'$(2'+&3*-',*$&=-*0',+-'&3*'(*S01$1*-
/(2=0&-AR''C*S01$1*-0'&A1/%$@@A'1$A'$'S**U@A',**',+-'&3*/-'=0*'+,'&3*',*$&=-*0R''>(%@=2*2'$)+(.'&3*0*',*$&=-*0'/0'gY*$(=&0Gh'+(*'+,'&3*
)+0&'0=%%*00,=@'0&-/10'/('&3*'3/0&+-A'+,'%+)/%'$-&R

i(/&*2'b*2/$'+S(0'$(2'@/%*(0*0'S+-@2S/2*'%+1A-/.3&0'-*@$&/(.'&+'gY*$(=&0Gh'gc/@D*-&h'$(2'+&3*-'%3$-$%&*-'1-+1*-&/*0',+-'=0*'+(
(=)*-+=0'1-+2=%&0G'/(%@=2/(.'1@=03'&+A0G'.-**&/(.'%$-20'$(2'$11$-*@G',+-'1-+)+&/+($@'1=-1+0*0'$(2',+-'*#3/D/&'+('&*@*L/0/+('$(2
+&3*-')*2/$R''F3$-@*0';%3=@BG'&3*'%-*$&+-'+,'gY*$(=&0Gh'2/*2'/('Z*D-=$-A'9JJJR''E*'%+(&/(=*'0A(2/%$&/+('+,'1-*L/+=0@A'1=D@/03*2
gY*$(=&0h'0&-/10G'$(2'-*&$/('&3*'-/.3&0'&+'@/%*(0*'&3*'%3$-$%&*-0R''gY*$(=&0h'1-+L/2*0'$11-+#/)$&*@A'\\l'+,'+=-'@/%*(0/(.'-*L*(=*0R
K11-+#/)$&*@A']Hl'+,'@/%*(0/(.'-*L*(=*0'$-*'*$-(*2'/('/(&*-($&/+($@')$-U*&0G'S/&3'&3*'m$1$(*0*')$-U*&'1-+L/2/(.'$11-+#/)$&*@A
&S+8&3/-20'+,'/(&*-($&/+($@'-*L*(=*R

b*-%3$(2/0*G'@/&*-$-A'$(2'*#3/D/&/+('@/%*(0/(.'-*L*(=*0'$-*'.*(*-$@@A'$'(*.+&/$&*2'1*-%*(&$.*'+,'&3*'@/%*(0**N0'0$@*0R''E*'.*(*-$@@A
(*.+&/$&*'$',/#*2',**',+-'&3*'=0*'+,'+=-'%+1A-/.3&*2'%3$-$%&*-0',+-'1-+)+&/+($@'$(2'$2L*-&/0/(.'1=-1+0*0R''E*'.*(*-$@@A'1$A'$
1*-%*(&$.*'+,'.-+00'0A(2/%$&/+('$(2'@/%*(0/(.'-+A$@&/*0'&+'&3*'%-*$&+-0'+,'&3*0*'1-+1*-&/*0R

E*'$@0+'-*1-*0*(&'&3*'+S(*-0'+,'+&3*-'%+1A-/.3&0'$(2'&-$2*)$-U0G'/(%@=2/(.'?$..*2A'K(('$(2'Y-*%/+=0'b+)*(&0G'/('&3*'iR;R'$(2
/(&*-($&/+($@')$-U*&0R'';*-L/%*0'+,,*-*2'/(%@=2*'(*.+&/$&/+('+,'@/%*(0/(.'$.-**)*(&0G'*(,+-%*)*(&'+,'@/%*(0/(.'$.-**)*(&0'$(2
%+@@*%&/+('+,'-+A$@&/*0R''E*'&A1/%$@@A'-*&$/('$'1*-%*(&$.*'+,'&3*'@/%*(0/(.'-+A$@&/*0R

*9QZL858596'8'5=-'(*S01$1*-',*$&=-*'2/0&-/D=&/+('+1*-$&/+(0'%+)1*&*',+-'$'@/)/&*2'$)+=(&'+,'(*S01$1*-'01$%*'S/&3'+&3*-'2/0&-/D=&+-0
+,'(*S0'%+@=)(0G'%+)/%0'$(2'+&3*-',*$&=-*0R''F+)1*&/&/+('/0'1-/)$-/@A'D$0*2'+('1-/%*'$(2'1+1=@$-/&A'+,'&3*',*$&=-*0R''Y+1=@$-/&A'+,
@/%*(0*2'%3$-$%&*-0'/0'$'1-/)$-A',$%&+-'/('+D&$/(/(.'$(2'-*(*S/(.')*-%3$(2/0*'$(2'1-+)+&/+($@'@/%*(0*0R

%QZO9PLL3

K0'+,'c*%*)D*-'67G'9JJ9G'S*'3$2'$11-+#/)$&*@A'PGPJJ',=@@8&/)*'*)1@+A**0G'+,'S3+)'$11-+#/)$&*@A'IGJJJ'S*-*'S/&3'(*S01$1*-0G
\JJ'S/&3';%-/110'C*&S+-U0G'7G6JJ'S/&3'D-+$2%$0&'&*@*L/0/+(G'IJJ'S/&3';3+1'K&'a+)*'$(2'7JJ'S/&3'@/%*(0/(.'$(2'+&3*-')*2/$R
^$-/+=0'@$D+-'=(/+(0'-*1-*0*(&'$11-+#/)$&*@A'7G6JJ'*)1@+A**0G'1-/)$-/@A'/('(*S01$1*-0R''E*'3$L*'(+&'*#1*-/*(%*2'$(A'S+-U
0&+11$.*0'$&'+=-'%=--*(&'+1*-$&/+(0'0/(%*'7:\IR''E*'%+(0/2*-'+=-'-*@$&/+(03/10'S/&3'+=-'*)1@+A**0'&+'D*'.*(*-$@@A'0$&/0,$%&+-AR
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#$%0'<;'''''''F+/F%+$#%(

C*S01$1*-0'-*V=/-*'D=0/(*00'$(2'*2/&+-/$@'+,,/%*0'$(2'1-/(&/(.'1@$(&0R''E*'+S('0=D0&$(&/$@@A'$@@'+,'&3*',$%/@/&/*0'$(2'*V=/1)*(&'=0*2'/(
+=-'(*S01$1*-'1=D@/03/(.'+1*-$&/+(0R''>('9JJ9'S*'%+)1@*&*2'%+(0&-=%&/+('+,'$'(*S'1-+2=%&/+(',$%/@/&A',+-'+=-'X(+#L/@@*'(*S01$1*-R
E*'$-*'%=--*(&@A'%+(0&-=%&/(.'$'(*S'1-+2=%&/+(',$%/@/&A',+-'+=-'[-*$0=-*'F+$0&'(*S01$1*-0R

;%-/110'C*&S+-U0'-*V=/-*0'+,,/%*0'$(2'0&=2/+0'$(2'+&3*-'-*$@'$(2'1*-0+($@'1-+1*-&A'&+'1-+2=%*'1-+.-$)0'$(2'&+'&-$(0)/&'&3*'(*&S+-U
1-+.-$))/(.'L/$'0$&*@@/&*R'';%-/110'C*&S+-U0'+1*-$&*0',-+)'$'1-+2=%&/+(',$%/@/&A'/('X(+#L/@@*'$(2'@*$0*2',$%/@/&/*0'/('C*S'T+-U'$(2
F$@/,+-(/$R''E*'+D&$/('0$&*@@/&*'&-$(0)/00/+('-/.3&0'=(2*-'@+(.8&*-)'%+(&-$%&0'S/&3'0$&*@@/&*'+S(*-0R'';=D0&$(&/$@@A'$@@'+&3*-',$%/@/&/*0
$(2'*V=/1)*(&'$-*'+S(*2'DA';%-/110'C*&S+-U0R

`-+$2%$0&'&*@*L/0/+('-*V=/-*0'+,,/%*0'$(2'0&=2/+0'$(2'+&3*-'-*$@'1-+1*-&A',+-'&+S*-0'=1+('S3/%3'D-+$2%$0&/(.'&-$(0)/&&*-0'$(2'$(&*(($
*V=/1)*(&'$-*'@+%$&*2R''E*'+S('0=D0&$(&/$@@A'$@@'+,'&3*',$%/@/&/*0'$(2'*V=/1)*(&'=0*2'/('+=-'D-+$2%$0&'&*@*L/0/+('+1*-$&/+(0R''E*'+S(G
+-'%+8+S('S/&3'+&3*-'D-+$2%$0&'&*@*L/0/+('0&$&/+(0'/('&3*')$-U*&G'&3*'&+S*-0'=0*2'&+'&-$(0)/&'+=-'&*@*L/0/+('0/.($@R''E*'%+)1@*&*2
%+(0&-=%&/+('+,'$'(*S',$%/@/&A',+-'+=-'E*0&'Y$@)'`*$%3'0&$&/+('/('9JJ7R''E*'S/@@'D*./('%+(0&-=%&/+('+,'$'(*S',$%/@/&A',+-'+=-
F/(%/(($&/'0&$&/+('/('9JJ6R

;3+1'K&'a+)*'+1*-$&*0',-+)',$%/@/&/*0'/('C$03L/@@*G'[*((*00**R'';3+1'K&'a+)*'-*V=/-*0'&*%3(/%$@'$(2'&*@*L/0/+('1-+2=%&/+(',$%/@/&/*0G
+,,/%*0G'0&=2/+0'$(2'@*$0*0'S$-*3+=0*',$%/@/&/*0'&+'0&+-*'%+(0=)*-'1-+2=%&0R''E*'*#1*%&'&+'*#1$(2';3+1'K&'a+)*N0'S$-*3+=0*
,$%/@/&/*0'$0'1-+2=%&'+,,*-/(.0'$-*'*#1$(2*2R''E*'+D&$/('0$&*@@/&*'&-$(0)/00/+('-/.3&0'=(2*-'@+(.8&*-)'%+(&-$%&0'S/&3'0$&*@@/&*'+S(*-0R
;=D0&$(&/$@@A'$@@'+&3*-',$%/@/&/*0'$(2'*V=/1)*(&'=0*2'$-*'+S(*2'DA';3+1'K&'a+)*R

E*'D*@/*L*'+=-',$%/@/&/*0'$-*'.*(*-$@@A'S*@@')$/(&$/(*2'$(2'$-*'0=,,/%/*(&'&+'0*-L*'+=-'1-*0*(&'(**20R

#$%0'G;'''''''E%.)E'F+/*%%&#".(

E*'$-*'/(L+@L*2'/('@/&/.$&/+('$-/0/(.'/('&3*'+-2/($-A'%+=-0*'+,'D=0/(*00G'0=%3'$0'2*,$)$&/+('$%&/+(0'$(2'L$-/+=0'.+L*-()*(&$@'$(2
$2)/(/0&-$&/L*'1-+%**2/(.0'1-/)$-/@A'-*@$&/(.'&+'-*(*S$@'+,'D-+$2%$0&'@/%*(0*0G'(+(*'+,'S3/%3'/0'*#1*%&*2'&+'-*0=@&'/(')$&*-/$@'@+00R

#$%0'?;'''''''(!X0#((#/"'/A'0)$$%+('$/')'Y/$%'/A'(%*!+#$U'-/E&%+(

No matters were submitted to a vote of security holders during the fourth quarter of 2002.
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PART II

#$%0'>;'''''''0)+D%$'A/+'+%.#($+)"$_('*/00/"'%`!#$U')"&'+%E)$%&'($/*D-/E&%+'0)$$%+(

5=-'F@$00'K'F+))+('03$-*0'$-*'&-$2*2'+('&3*'C*S'T+-U';&+%U'"#%3$(.*'!gCT;"h4'=(2*-'&3*'0A)D+@'g;;YRh'''[3*-*'$-*
$11-+#/)$&*@A'97GJJJ'+S(*-0'+,'+=-'F@$00'K'F+))+('03$-*0G'D$0*2'+('0*%=-/&A'1+0/&/+('@/0&/(.0G'$(2'7\'+S(*-0'+,'+=-'F+))+(
^+&/(.'03$-*0'!S3/%3'2+'(+&'3$L*'$'1=D@/%')$-U*&4R!!E*'3$L*'2*%@$-*2'%$03'2/L/2*(20'/('*L*-A'A*$-'0/(%*'+=-'/(%+-1+-$&/+('/('7:99R
Z=&=-*'2/L/2*(20'$-*G'3+S*L*-G'0=D<*%&'&+'+=-'*$-(/(.0G',/($(%/$@'%+(2/&/+('$(2'%$1/&$@'-*V=/-*)*(&0R

[3*'-$(.*'+,')$-U*&'1-/%*0'+,'+=-'F@$00'K'F+))+('03$-*0G'S3/%3'-*1-*0*(&0'&3*'3/.3'$(2'@+S'0$@*0'1-/%*0',+-'*$%3',=@@'V=$-&*-@A
1*-/+2G'$(2'V=$-&*-@A'%$03'2/L/2*(20'$-*'$0',+@@+S0O

70& 9(2 6-2 H&3
d=$-&*- d=$-&*- d=$-&*- d=$-&*- [+&$@

9JJ9
b$-U*&'1-/%*'+,'%+))+('0&+%UO
'''a/.3 Q\9RIJ Q\PRIJ QP\R6J Q\JR7J
'''_+S ]]R9J P6R\J ]\RJ] ]IR76

F$03'2/L/2*(20'1*-'03$-*'+,'%+))+('0&+%U Q'R7I Q'R7I Q'R7I Q'R7I Q'R]J

9JJ7
b$-U*&'1-/%*'+,'%+))+('0&+%UO
'''a/.3 Q]]R]J Q]:RJJ QP7RPJ Q]\RJI
'''_+S IHRPJ I]RHJ I]R7J I\RJJ

F$03'2/L/2*(20'1*-'03$-*'+,'%+))+('0&+%U Q'R7I Q'R7I Q'R7I Q'R7I Q'R]J

#$%0'T;'''''''(%E%*$%&'A#")"*#)E'&)$)

[3*';*@*%&*2'Z/($(%/$@'c$&$'-*V=/-*2'DA'&3/0'/&*)'/0',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@';&$&*)*(&
>(,+-)$&/+('$&'1$.*'Z87'+,'&3/0'Z+-)'7J8XR

#$%0'a;'''''''0)").%0%"$_('&#(*!((#/"')"&')")EU(#('/A'A#")"*#)E'*/"&#$#/"')"&'+%(!E$('/A'
/F%+)$#/"(

b$($.*)*(&N0'c/0%=00/+('$(2'K($@A0/0'+,'Z/($(%/$@'F+(2/&/+('$(2'?*0=@&0'+,'51*-$&/+(0'-*V=/-*2'DA'&3/0'/&*)'/0',/@*2'$0'1$-&'+,'&3/0
Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@';&$&*)*(&'>(,+-)$&/+('$&'1$.*'Z87'+,'&3/0'Z+-)'7J8XR

#$%0'a);'''''̀ !)"$#$)$#Y%')"&'`!)E#$)$#Y%'&#(*E/(!+%(')X/!$'0)+D%$'+#(D

[3*')$-U*&'-/0U'/(,+-)$&/+('-*V=/-*2'DA'&3/0'/&*)'/0',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@';&$&*)*(&
>(,+-)$&/+('$&'1$.*'Z87'+,'&3/0'Z+-)'7J8XR

#$%0'[;'''''''A#")"*#)E'($)$%0%"$(')"&'(!FFE%0%"$)+U'&)$)

[3*'Z/($(%/$@';&$&*)*(&0'$(2';=11@*)*(&$-A'c$&$'-*V=/-*2'DA'&3/0'/&*)'/0',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2
Z/($(%/$@';&$&*)*(&'>(,+-)$&/+('$&'1$.*'Z87'+,'&3/0'Z+-)'7J8XR

#$%0'@;'''''''*-)".%('#"')"&'&#().+%%0%"$('1#$-')**/!"$)"$('/"')**/!"$#".')"&
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PART III

#$%0'B=;'''''&#+%*$/+(')"&'%,%*!$#Y%'/AA#*%+('/A'$-%'+%.#($+)"$

Executive Officers - Executive officers serve at the pleasure of the Board of Directors.

Name Age Position

Kenneth W. Lowe 52 President, Chief Executive Officer and Director (since October 2000); President and Chief
Operating Officer (January 2000 to October 2000); Chairman and Chief Executive Officer,
Scripps Networks (1994 to 2000)

Richard A. Boehne 46 Executive Vice President (since 1999); Vice President/Communications and Investor
Relations (1995 to 1999)

Joseph G. NeCastro 46 Senior Vice President and Chief Financial Officer (since May 2002); Chief Financial
Officer, Penton Media Inc. (1998 to 2002); Vice President of Finance, Reader’s
Digest USA (1993 to 1998)

Frank Gardner 60 Senior Vice President and Chairman, Scripps Networks (since 2001); Senior Vice
President/Interactive Media (2000 to 2001); Senior Vice
President/Television (1993 to 2000)

Alan M. Horton 59 Senior Vice President/Newspapers (since 1994)

John F. Lansing 45 Senior Vice President/Television (since May 2002); Vice President/Television (2001 to
2002); Vice President/General Manager, WEWS-TV (1997 to 2001)

B. Jeff Craig 44 Vice President and Chief Technology Officer (since 2001); Senior Vice President, Interactive
Technology and New Media Development, Discovery Communications (1998 to 2000)

Gregory L. Ebel 47 Vice President/Human Resources (since 1994)

M. Denise Kuprionis 46 Vice President, Corporate Secretary and Director of Legal Affairs (since 2001), Corporate
Secretary and Director of Legal Affairs (2000 to 2001); Corporate
Secretary (1987 to 2000)

Tim A. Peterman 35 Vice President/Corporate Development (since March 2002); Chief Financial Officer/
Broadcast Division/Chief Financial Officer/Cable Television Network Division, USA
Networks (1999 to 2002); Director of Finance for the Television Station Group, Sinclair
Communications (1998 to 1999)

Lori A. Hickok 39 Vice President and Controller (since June 2002); Corporate Development
Analyst (2001 to 2002); Controller - New Media, (1999 to 2001); Vice President of
Finance, Paramount Kings Island (1996 to 1998)

Timothy E. Stautberg 40 Vice President/Communications and Investor Relations (since 1999); General Manager,
Redding Record Searchlight (1997 to 1999)

Stephen W. Sullivan 56 Vice President/Newspaper Operations (since August 2000); Vice President/Newspapers (1997
to 2000)

E. John Wolfzorn 57 Vice President and Treasurer (since July 2002); Treasurer (1979 to 2002)
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Directors - The information required by Item 10 of Form 10-K relating to directors of Scripps is incorporated by reference to the
material captioned “Election of Directors” in our definitive proxy statement for the Annual Meeting of Shareholders (“Proxy
Statement”).  The Proxy Statement will be filed with the Securities and Exchange Commission on or before March 28, 2003.

#$%0'BB;'''''%,%*!$#Y%'*/0F%"()$#/"

The information required by Item 11 of Form 10-K is incorporated by reference to the material captioned “Executive Compensation”
in the Proxy Statement.

#$%0'B<;'''''(%*!+#$U'/1"%+(-#F'/A'*%+$)#"'X%"%A#*#)E'/1"%+(')"&'0)").%0%"$

The information required by Item 12 of Form 10-K is incorporated by reference to the material captioned “Security Ownership of
Certain Beneficial Owners and Management” in the Proxy Statement.

#$%0'BG;'''''*%+$)#"'+%E)$#/"(-#F(')"&'+%E)$%&'$+)"()*$#/"(

The information required by Item 13 of Form 10-K is incorporated by reference to the material captioned “Certain Transactions” in the
Proxy Statement.

#$%0'B?;'''''*/"$+/E(')"&'F+/*%&!+%(

[3*'F+(&-+@0'$(2'Y-+%*2=-*0'-*V=/-*2'DA'&3/0'/&*)'/0',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@';&$&*)*(&
>(,+-)$&/+('$&'1$.*'Z87'+,'&3/0'Z+-)'7J8XR

PART IV

#$%0'B>;'''''%,-#X#$(:'A#")"*#)E'($)$%0%"$'(*-%&!E%(')"&'+%F/+$('/"'A/+0'[CD

A5626N52O'(828LQL683'26I'(SZZOLQL682O'(N4LISOL3

!$4 [3*'%+(0+@/2$&*2',/($(%/$@'0&$&*)*(&0'+,';%-/110'$-*',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@
;&$&*)*(&'>(,+-)$&/+('$&'1$.*'Z87R

[3*'-*1+-&'+,'c*@+/&&*'j'[+=%3*'__YG'>(2*1*(2*(&'K=2/&+-0G'2$&*2'm$(=$-A'99G'9JJ6'!*#%*1&',+-'C+&*0'7'$(2'79G'$0'&+
S3/%3'&3*'2$&*'/0'Z*D-=$-A']G'9JJ64G'/0',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2'Z/($(%/$@';&$&*)*(&
>(,+-)$&/+('$&'1$.*'Z87R

!D4 [3*'%+(0+@/2$&*2'0=11@*)*(&$@'0%3*2=@*0'+,';%-/110'$-*',/@*2'$0'1$-&'+,'&3/0'Z+-)'7J8XR'';**'>(2*#'&+'F+(0+@/2$&*2
Z/($(%/$@';&$&*)*(&';%3*2=@*0'$&'1$.*';87R

%V45R583

[3*'/(,+-)$&/+('-*V=/-*2'DA'&3/0'/&*)'$11*$-0'$&'1$.*'"87'+,'&3/0'Z+-)'7J8XR

+LZ9K83'96'A9KQ'[CD

K'F=--*(&'?*1+-&'+('Z+-)'\8X'-*1+-&/(.'&3$&'S*'3$2'%+)1@*&*2'&3*'$%V=/0/&/+('+,'$'PJl'%+(&-+@@/(.'/(&*-*0&'/('&3*';3+1'K&'a+)*
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K'F=--*(&'?*1+-&'+('Z+-)'\8X'-*1+-&/(.'&3*'0$@*'+,'Q7JJ')/@@/+('/('HR9Il'(+&*0'S$0',/@*2'+('c*%*)D*-'7]G'9JJ9R
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(#.")$!+%(
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'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''*%+$#A#*)$#/"(''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

I, Kenneth W. Lowe, certify that:

1. I have reviewed this annual report on Form 10-K of The E. W. Scripps Company;

2. Based on my knowledge, this annual 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 annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual 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 annual 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-14 and 15d-14) for the registrant and have:

a) designed such disclosure controls and procedures 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
annual report is being prepared;

b) evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a date within 90 days prior to the filing
date of this annual report (the “Evaluation Date”); and

c) presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant’s ability to
record, process, summarize and report financial data and have identified for the registrant’s auditors any material weaknesses
in internal controls; 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; and

6. The registrant’s other certifying officers and I have indicated in this annual report whether there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.

Date:  March 25G'9JJ6 `TO n0n'X*((*&3'ER'_+S*''''''''''''''''''''''''''''''''''''''''''''''''''
Kenneth W. Lowe
Y-*0/2*(&'$(2'F3/*,'"#*%=&/L*'5,,/%*-
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'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''*%+$#A#*)$#/"(''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

I, Joseph G. NeCastro, certify that:

1. I have reviewed this annual report on Form 10-K of The E. W. Scripps Company;

2. Based on my knowledge, this annual 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 annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual 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 annual 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-14 and 15d-14) for the registrant and have:

a) designed such disclosure controls and procedures 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
annual report is being prepared;

b) evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a date within 90 days prior to the filing
date of this annual report (the “Evaluation Date”); and

c) presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant’s ability to
record, process, summarize and report financial data and have identified for the registrant’s auditors any material weaknesses
in internal controls; 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; and

6. The registrant’s other certifying officers and I have indicated in this annual report whether there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.

Date:''b$-%3'9IG'9JJ6 `TO n0n'm+0*13'kR'C*F$0&-+'''''''''''''''''''''''''''''''''''''''''''''''
Joseph G. NeCastro
;*(/+-'^/%*'Y-*0/2*(&'$(2'F3/*,'Z/($(%/$@'5,,/%*-
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Notes to Selected Financial Data
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The income statement and cash flow data for the eleven years ended December 31, 2002, and the balance sheet data as of the same dates have been derived from the
audited consolidated financial statements of Scripps.  The data should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and the consolidated financial statements and notes thereto included elsewhere herein.  All per share amounts are presented on a diluted
basis.

(1) In the periods presented we acquired and divested the following:

Acquisitions
2002- A 70% controlling interest in the Shop At Home television-retailing network.  Additional 1.0% interest in Food Network.
2001- Additional 4.0% interest in Food Network.
2000 - Daily newspapers in Ft. Pierce, Florida (in exchange for our newspaper in Destin, Florida, and cash) and Henderson, Kentucky; weekly newspaper

in Marco Island, Florida; and television station KMCI in Lawrence, Kansas.
1999 - Additional 7.0% interest in Food Network.
1998 - Independent telephone directories in Memphis, Tennessee; Kansas City, Missouri; North Palm Beach, Florida; and New Orleans, Louisiana.

Additional 1.0% interest in Food Network.
1997 - Daily newspapers in Abilene, Corpus Christi, Plano, San Angelo and Wichita Falls, Texas; Anderson, South Carolina; and Boulder, Colorado (in

exchange for our daily newspapers in Monterey and San Luis Obispo, California); community newspapers in the Dallas, Texas, market and an
approximate 56% controlling interest in Food Network.

1996 - Vero Beach, Florida, daily newspaper.
1994 - The remaining 13.9% minority interest in Scripps Howard Broadcasting Company (“SHB”) in exchange for 4,952,659 Class A Common Shares.

Cinetel Productions (an independent producer of programs for cable television).
1993 - The remaining 2.7% minority interest in the Knoxville News-Sentinel and 5.7% of the outstanding shares of SHB.
1992 - Three daily newspapers in California (including The Monterey County Herald in connection with the sale of The Pittsburgh Press).

Divestitures
2000 - Destin, Florida, newspaper (in exchange for Ft. Pierce, Florida, newspaper) and the independent yellow page directories.  The divestitures resulted

in net pre-tax gains of $6.2 million, increasing income from continuing operations by $4.0 million, $.05 per share.
1998 - Dallas community newspapers, including the Plano daily, and Scripps Howard Productions, our television program production operation based in

Los Angeles, California.  No material gain or loss was realized as proceeds approximated the book value of net assets sold.
1997 - Monterey and San Luis Obispo, California, daily newspapers (in exchange for Boulder, Colorado, daily newspaper).  Terminated joint operating

agency (“JOA”) and ceased operations of El Paso, Texas, daily newspaper.  The JOA termination and the newspaper trade resulted in pre-tax gains
totaling $47.6 million, increasing income from continuing operations by $26.2 million, $.32 per share.

1995 - Watsonville, California, daily newspaper.  No material gain or loss was realized as proceeds approximated the book value of net assets sold.
1993 - Book publishing operations; newspapers in Tulare, California, and San Juan; Memphis television station; radio stations.  The divestitures resulted in

net pre-tax gains of $91.9 million, increasing income from continuing operations by $46.8 million, $.63 per share.
1992 - The Pittsburgh Press; TV Data; certain other investments.  The divestitures resulted in net pre-tax gains of $78.0 million, increasing income from

continuing operations by $45.6 million, $.61 per share.

(2) Operating units other than cable television systems sold prior to December 31, 2002.

(3) The Denver JOA commenced operations on January 22, 2001.  Our 50% share of the operating profit (loss) of the Denver JOA is reported as “Equity in
earnings of JOAs and other joint ventures” in our financial statements.  The editorial costs associated with the RMN are included in “Costs and expenses.”
Our financial statements do not include the advertising and other operating revenues of the Denver JOA, the costs to produce, distribute and market the
newspapers or related depreciation.  To enhance comparability of year-over-year operating results, we have removed the operating revenues of the RMN prior
to the formation of the Denver JOA from our newspaper operating revenues and separately reported those revenues.
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(4) We adopted Financial Accounting Standard No. (“FAS”) 142 - Goodwill and Other Intangible Assets effective January 1, 2002.  Recorded goodwill and
intangible assets with indefinite lives are no longer amortized, but instead are tested for impairment at least annually.  Other intangible assets are reviewed for
impairment in accordance with FAS 144.  We have determined that there was no impairment of goodwill or other intangible assets on the date of adoption of
FAS 142.  Amortization of goodwill and other intangible assets with indefinite lives, primarily FCC licenses and broadcast television station network affiliation
agreements, was as follows:

2001- $38.1 million, $28.1 million after tax, $.35 per share.
2000 - $35.8 million, $26.5 million after tax, $.33 per share.
1999 - $34.7 million, $25.7 million after tax, $.33 per share.
1998 - $35.0 million, $25.9 million after tax, $.32 per share.
1997 - $21.8 million, $17.5 million after tax, $.21 per share.
1996 - $17.3 million, $15.0 million after tax, $.19 per share.
1995 - $15.1 million, $13.5 million after tax, $.17 per share.
1994 - $14.0 million, $11.7 million after tax, $.15 per share
1993 - $14.0 million, $11.5 million after tax, $.15 per share.
1992 - $14.0 million, $11.2 million after tax, $.15 per share.

(5) Restructuring charges consist of the following:
 
 2002 - The Denver JOA made plans to consolidate its office space and sold its excess real estate.  The $3.9 million gain on the sale increased net income by

$2.4 million, $.03 per share.
 2001 - Costs of $16.1 million associated with workforce reductions, including our $5.9 million share of such costs at the Denver JOA, reduced income from

continuing operations by $10.1 million, $.13 per share.
 2000 - Expenses of $9.5 million associated with formation of the Denver JOA reduced income from continuing operations by $6.2 million, $.08 per share.
 1999 - Severance payments of $1.2 million to certain television station employees and $0.8 million of costs incurred to move Food Network’s operations to a

different location in Manhattan reduced income from continuing operations by $1.2 million, $.02 per share.
 1996 - A $4.0 million charge for our share of certain costs associated with restructuring portions of the distribution system of the Cincinnati JOA reduced

income from continuing operations by $2.6 million, $.03 per share.
 1994 - We changed the network affiliation of our former FOX-affiliated television stations to one of the three primary national television networks, reducing

our reliance on syndicated programming at those stations and requiring the construction of new production facilities to accommodate expanded local
news programming.  A $7.9 million loss on program rights and a $2.8 million loss on real estate expected to be sold as a result of the affiliation
changes reduced income from continuing operations by $6.6 million, $.09 per share.

 1993 - Charges totaling $5.2 million at i) the RMN and ii) the newspaper feature and licensing operations of United Media reduced income from continuing
operations by $2.9 million, $.04 per share.

 
 (6) A $4.3 million change in estimate of disputed music license fees increased income from continuing operations in 1993 by $2.3 million, $.03 per share.
 
 (7) Operating losses of $32.7 million during the Pittsburgh Press strike reduced income from continuing operations in 1992 by $20.2 million, $.27 per share.
 
 (8) Investment results include i) gains and losses from the sale or write-down of investments and ii) accrued incentive compensation and other expenses associated

with the management of the Scripps Ventures investment portfolios.  Investment results include the following:

2002- Net realized losses of $79.7 million.  Charges associated with winding down the Scripps Ventures investment funds were $3.6 million.  Net investment
results decreased income from continuing operations by $55.6 million, $.69 per share.

2001- Net realized losses of $2.9 million.  Accrued incentive compensation was decreased $11.5 million, to zero, in connection with the decline in value of
the Scripps Ventures I investment portfolio.  Net investment results increased income from continuing operations by $3.8 million, $.05 per share.

2000 - Net realized losses of $17.5 million.  Accrued incentive compensation was increased $4.5 million, to $11.5 million.  Net investment results reduced
income from continuing operations by $15.8 million, $.20 per share.

1999 - Net realized gains of $8.6 million.  Accrued incentive compensation was increased $7.0 million, to $7.0 million.  Net investment results increased
income from continuing operations by $0.4 million, $.00 per share.

1997 - Net realized losses of $2.7 million.  Net investment results reduced income from continuing operations by $1.7 million, $.02 per share.
1996 - Net realized gains of $37.0 million.  Net investment results increased income from continuing operations by $24.3 million, $.30 per share.

 
(9) In 1994 we sold our worldwide GARFIELD and U.S. ACRES copyrights.  The sale resulted in a pre-tax gain of $31.6 million, which increased income from

continuing operations by $17.4 million, $.23 per share.

 (10) Other gains (losses) included the following:

1996 - A $15.5 million contribution of appreciated Time Warner stock to a charitable foundation decreased income from continuing operations by
$5.2 million, $.07 per share.

1994 - An $8.0 million contribution of appreciated stock to a charitable foundation and a $6.1 million accrual for lawsuits associated with a divested
operating unit reduced income from continuing operations by $8.1 million, $.11 per share.

1993 - A $2.5 million fee received in connection with the change in ownership of the Ogden, Utah, newspaper increased income from continuing operations
by $1.6 million, $.02 per share.

1992 - Write-downs of real estate totaling $3.5 million reduced income from continuing operations by $2.3 million, $.03 per share.
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(11) The provision for income taxes was affected by the following unusual items:

2002 - A change in the estimated tax liability for prior years reduced the tax provision, increasing income from continuing operations by
$9.8 million, $.12 per share.

2000 - A change in the estimated tax liability for prior years reduced the tax provision, increasing income from continuing operations by
$7.2 million, $.09 per share.

1994 - A change in the estimated tax liability for prior years increased the tax provision, reducing income from continuing operations by
$5.3 million, $.07 per share.

1993 - A change in the estimated tax liability for prior years decreased the tax provision, increasing income from continuing operations by $5.4 million,
$.07 per share; the effect of the increase in the federal income tax rate to 35% from 34% on the beginning of the year deferred tax liabilities increased
the tax provision, reducing income from continuing operations by $2.3 million, $.03 per share.

1992 - A change in the estimated tax liability for prior years decreased the tax provision, increasing income from continuing operations by
$8.4 million, $.11 per share.

(12) Our cable television systems (“Scripps Cable”) were acquired by Comcast Corporation (“Comcast”) on November 13, 1996, (the “Cable Transaction”)
through a merger whereby our shareholders received, tax-free, a total of 93 million shares of Comcast’s Class A Special Common Stock.  The aggregate market
value of the Comcast shares was $1.593 billion and the net book value of Scripps Cable was $356 million, yielding an economic gain of $1.237 billion to our
shareholders.  This gain is not reflected in our financial statements as accounting rules required us to record the transaction at book value.  Unless otherwise
noted, the data excludes the cable television segment, which is reported as a discontinued business operation.

(13)  Includes effect of discontinued cable television operations prior to completion of the Cable Transaction.
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FORWARD-LOOKING STATEMENTS
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

KF0#/10/21234A5#AQ#Q4525@42E#:3230I053:#45#2@@A1D25@0#=43F#2@@A953456#/145@4/E0:#605012EEU#2@@0/30D#45#3F0#e5430D#?3230:#AQ#GI014@2
$cYGGVd&#10[9410:#9:#3A#I2B0#a variety of decisions which affect reported amounts and related disclosures, including the selection of
appropriate accounting principles and the assumptions on which to base accounting estimates.  In reaching such decisions, we apply
judgment based on our understanding and analysis of the relevant circumstances, including our historical experience, actuarial studies
and other assumptions.  We are committed to preparing financial statements incorporating accounting principles, assumptions and
estimates that promote the representational faithfulness, verifiability, neutrality and transparency of the accounting information
included in the financial statements.

Note 1 to the Consolidated Financial Statements describes the significant accounting policies we have selected for use in the
preparation of our financial statements and related disclosures.  We believe the following to be the most critical accounting policies,
estimates and assumptions affecting our reported amounts and related disclosures.
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Revenue Recognition

Advertising.  Advertising revenue is recorded, net of agency commissions, when advertisements are published in newspapers or are
broadcast on television stations or national television networks.  Advertising on our Internet sites is recognized over the period in
which the advertising will appear.

Advertising contracts, which generally have a term of one year or less, may provide discounts based upon the volume of advertising
purchased during the terms of the contracts.  This requires us to make certain estimates regarding future advertising volumes.  We base
our estimates on various factors including our historical experience and advertising sales trends.  Estimated rebates are recorded as a
reduction of revenue in the period the advertisement is displayed and are revised as necessary based on actual volume realized.

Broadcast and national television network advertising contracts may guarantee the advertiser a minimum audience, requiring us to
make estimates of audience size that will be delivered throughout the terms of the contracts.  We base our estimate of audience size on
information provided by ratings services and our historical experience.  If we determine we will not deliver the guaranteed audience,
an accrual for “make-good” advertisements is recorded as a reduction of revenue.  The estimated make-good accrual is adjusted
throughout the terms of the advertising contracts.

Newspaper Subscriptions.  Circulation revenue for newspapers sold directly to subscribers is based upon the retail rate.  Prepaid
newspaper subscriptions are deferred and are included in circulation revenue on a pro-rata basis over the term of the subscriptions.
Circulation revenue for newspapers sold to independent newspaper distributors, which are subject to returns, is based upon the
wholesale rate.  Newspaper circulation revenue is recognized upon publication of the newspaper, net of estimated returns.  Estimated
returns are based on historical return rates and are adjusted based on actual returns realized.

Network Affiliate Fees.  Cable and satellite television systems generally pay a per-subscriber fee for the right to distribute our
programming under the terms of long-term distribution contracts.  We may make cash payments to cable and satellite television
systems and may provide an initial period in which payment of affiliate fees by the systems is waived in exchange for such long-term
distribution contracts.  Network affiliate fee revenues are reported net of such incentives.  Incentive payments are recorded as assets
upon launch of our programming on the cable or satellite television system.  The costs of incentives are recognized over the terms of
the contracts based upon the ratio of each period’s revenue to expected total revenue over the terms of the contracts.

Merchandise Sales.  Revenue from the sale of merchandise is recognized when the products are delivered to the customer.  We allow
customers to return merchandise for full credit or refund within 30 days from the date of receipt.  Revenue is reported net of estimated
returns, which are based upon our historical experience.  Actual levels of merchandise returned may vary from these estimates.

Programs and Program Licenses - Programming assets include licensed programs and programs produced by us or on a contract
basis for us.  These costs are expensed over the estimated useful life of the programming based upon expected future cash flows.
Estimated future cash flows can change based upon market acceptance, advertising and network affiliate fee rates, the number of cable
and satellite television subscribers receiving our networks and program usage.  Accordingly, revenue estimates and planned usage are
reviewed periodically and are revised if necessary.  Such revisions may affect the amount of amortization recorded in a given year, the
life over which the programs are amortized, or both.  If actual demand or market conditions are less favorable than projected,
programming cost write-downs may be required.  Programming asset write-downs are determined using a day-part methodology,
whereby programs broadcast during a particular time period (such as prime time) are evaluated on an aggregate basis.

Long-lived Assets - Judgment is applied in determining the estimated useful life of long-lived assets, specifically plant and property
and certain intangible assets with a finite life.  We base our judgment of estimated lives on the length of time we have employed
similar assets and upon expert opinions.

Certain events or changes in circumstances may indicate that the carrying value of our property, plant and equipment, intangible assets,
and goodwill may not be recoverable and may require an impairment review.  In assessing impairment, we must make assumptions
regarding estimated future cash flows and other factors to determine the fair value of the respective assets.  Based on that review, if the
carrying value of these assets exceeds fair value and is determined not to be recoverable, an impairment loss representing the amount
of excess over its fair value would be recognized in income.

In accordance with FAS 142 we review goodwill for impairment based upon groupings of businesses, referred to as reporting units.
Reporting units are operating segments or groupings of businesses one level below the operating segment level.  Scripps Networks and
Shop At Home comprise separate reporting units.  Our newspaper and broadcast television reporting units are based on size of
newspaper market and broadcast television affiliation.
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Investments - We hold investments in several companies, including publicly traded securities and other securities that have no active
market.  Future adverse changes in market conditions, poor operating results, or the inability of certain development stage companies
to find additional financing could result in losses that may not be reflected in an investment’s current carrying value, thereby requiring
an impairment charge in the future.  We regularly review our investments to determine if there has been an other-than-temporary
decline in market value.  In making that determination, we consider the extent to which cost exceeds market value, the duration of the
market decline, earnings and cash forecasts, and current cash position, among other factors.

Employee Benefits - We are self-insured for employee-related health and disability benefits and workers’ compensation claims. A
third-party administrator is used to process all claims.  Estimated liabilities for unpaid claims are based on our historical claims
experience and are developed from actuarial valuations.  However, actual amounts could vary significantly from such estimates, which
would require adjustments to expense in that period.

We rely upon actuarial valuations to determine pension costs.  Inherent in these valuations are assumptions of discount rates and the
expected return on plan assets.  The discount rate used to determine our future pension obligations is based upon market rates for
long-term bonds.  Our return on plan assets assumption is based upon expected returns for broad equity and bond indices, our asset
allocation and the historical returns we have earned on those asset classes.  A change of 0.5% in our discount rate of 6.5%, or in our
assumed rate of return on plan assets of 8.25%, would not materially affect 2003 pension expense.  Future pension expense will depend
on future investment performance, changes in discount rates and other factors related to the employee population participating in our
pension plans.

Income Taxes - Accounting for income taxes is sensitive to interpretation of various laws and regulations.  The Internal Revenue
Service is currently examining our 1996 to 2001 consolidated federal income tax returns.  We review our provision for open tax years
on an ongoing basis.

We record a tax valuation allowance to reduce deferred tax assets to the amount that is more likely than not to be realized.  Deferred
tax assets subject to a valuation allowance primarily relate to state net operating loss carryforwards and capital loss carryforwards.  We
consider ongoing prudent and feasible tax planning strategies in assessing the need for a valuation allowance.  In the event we
determine the deferred tax asset we would realize would be greater or less than the net amount recorded, an adjustment would be made
to the tax provision in that period.
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#=""#7-1"#`#1-#19"#e-/)-5'&$1"&#J'/$/,'$5#=1$1"+"/1)#*-%#$&&'1'-/$5#'/*-%+$1'-/#%"2$%&'/2#$,_3')'1'-/)#$/&#&'(")1'13%")6
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@3783A69./29'!280A/8'34'(521./6378#O#7"1#'/,-+"#8$)#f;gg#+'55'-/I#f:6`b#."%#)9$%"I#'/#:UU:I#,-+.$%"&#1-#f;`g#+'55'-/I#f;6T`#."%
)9$%"I#'/#:UU;#$/&#f;h`#+'55'-/I#f:6Uh#."%#)9$%"#'/#:UUU6##7"1#'/,-+"#'/,%"$)"&#`hP#'/#:UU:#$/&#&",%"$)"&#;hP#'/#:UU;6#X55#."%
)9$%"#$+-3/1)#$%"#.%")"/1"&#-/#$#&'531"&#4$)')6

7"1#'/,-+"#8$)#$**",1"&#40#19"#*-55-8'/2#'1"+)?

•  [")351)#*-%#:UU:#%"*5",1#19"#,"))$1'-/#-*#19"#$+-%1'i$1'-/#-*#2--&8'55#$/&#'/1$/2'45"#$))"1)#8'19#'/&"*'/'1"#5'(")I#&3"#1-#19"
$&-.1'-/#-*#JX=#;b:#"**",1'("#Z$/3$%0#;I#:UU:6##X+-%1'i$1'-/#-*#2--&8'55#$/&#'/1$/2'45"#$))"1)#8'19#'/&"*'/'1"#5'(")#8$)
f`g6;#+'55'-/I#f:g6;#+'55'-/#$*1"%#1$SI#f6`j#."%#)9$%"I#'/#:UU;#$/&#f`j6g#+'55'-/I#f:h6j#+'55'-/#$*1"%#1$SI#f6``#."%#)9$%"I#'/#:UUU6

•  [")1%3,13%'/2#,9$%2")#'/#:UU;#-*#f;U6:#+'55'-/#.%'+$%'50#,-/)')1#-*#,-)1)#$))-,'$1"&#8'19#8-%>*-%,"#%"&3,1'-/)#$1#/"8).$."%)
)-5"50#+$/$2"&#40#3)6##=3,9#8-%>*-%,"#%"&3,1'-/)#8"%"#'/'1'$1"&#$)#$#%")351#-*#19"#$&("%1')'/2#%","))'-/#19$1#4"2$/#'/#:UU;6
[")1%3,13%'/2#,9$%2")#-*#fV6j#+'55'-/#'/#:UUU#$%"#,-)1)#%"5$1"&#1-#19"#*-%+$1'-/#-*#19"#L"/("%#ZQX6##=34)1$/1'$550#$55#%")1%3,13%'/2
,9$%2")#8"%"#.$'&#'/#,$)9#$1#-%#/"$%#19"#1'+"#19"#,-)1)#8"%"#'/,3%%"&6

a_3'10#'/#"$%/'/2)#-*#ZQX)#$/&#-19"%#Y-'/1#("/13%")#'/,53&")#-3%#)9$%"#-*#%")1%3,13%'/2#,-)1)#$1#19"#L"/("%#ZQX6##M/#:UU:I#$#2$'/
-/#19"#)$5"#-*#"S,"))#%"$5#")1$1"#'/,%"$)"&#"_3'10#'/#"$%/'/2)#-*#19"#L"/("%#ZQX#40#f`6V#+'55'-/#'/#:UU:6##Q3%#)9$%"#-*#,-)1)
$))-,'$1"&#8'19#8-%>*-%,"#%"&3,1'-/)#$1#19"#L"/("%#ZQX#%"&3,"&#"_3'10#'/#"$%/'/2)#-*#19"#L"/("%#ZQX#40#fj6V#+'55'-/#'/#:UU;6

[")1%3,13%'/2#,9$%2")I#'/,53&'/2#L"/("%#ZQX#%")1%3,13%'/2#,9$%2")I#'/,%"$)"&#/"1#'/,-+"#40#f:6b#+'55'-/I#f6U`#."%#)9$%"I#'/
:UU:I#&",%"$)"&#/"1#'/,-+"#40#f;U6;#+'55'-/I#f6;`#."%#)9$%"I#'/#:UU;#$/&#&",%"$)"&#/"1#'/,-+"#40#fh6:#+'55'-/I#f6Ug#."%#)9$%"I
'/#:UUU6

•  7"1#'/(")1+"/1#%")351)#'/,53&"#D'H#/"1#%"$5'i"&#2$'/)#$/&#5-))")#$/&#D''H#$,,%3"&#."%*-%+$/,"O4$)"&#,-+."/)$1'-/#$/&#-19"%
"S."/)")#$))-,'$1"&#8'19#19"#+$/$2"+"/1#-*#19"#=,%'..)#F"/13%")#'/(")1+"/1#*3/&)6##7"1#'/(")1+"/1#%")351)#8"%"#$#.%"O1$S
,9$%2"#-*#fgj6T#+'55'-/#'/#:UU:I#$#.%"O1$S#,%"&'1#-*#fj6;#+'55'-/#'/#:UU;#$/&#$#f:b6g#+'55'-/#.%"O1$S#,9$%2"#'/#:UUU6

W"18""/#;VVT#$/&#:UU:#8"#'/(")1"&#'/#/"8#43)'/"))")#*-,3)'/2#-/#/"8#+"&'$#1",9/-5-20I#.%'+$%'50#19%-329#=,%'..)#F"/13%")6
!%'1"O&-8/)#-*#)3,9#'/(")1+"/1)I#/"1#-*#%"$5'i"&#2$'/)#3.-/#)$5")#-*#)",3%'1'")I#8"%"#fbj6U#+'55'-/#'/#:UU:I#f`V6j#+'55'-/
'/#:UU;#$/&#f;T6j#+'55'-/#'/#:UUU6##X,,%3"&#."%*-%+$/,"O4$)"&#,-+."/)$1'-/#8$)#'/,%"$)"&#fb6j#+'55'-/#'/#:UUUI#1-#f;;6j
+'55'-/6##C9"#f;;6j#+'55'-/#$,,%3$5#8$)#%"("%)"&#'/#:UU;#&3"#1-#19"#&",5'/"#'/#($53"#-*#19"#'/(")1+"/1)6##M/#:UU:I#8"#'/,3%%"&
f`6h#+'55'-/#'/#,-)1)#$))-,'$1"&#8'19#8'/&'/2#&-8/#$,1'("#+$/$2"+"/1#-*#=,%'..)#F"/13%")6

M/#:UU;I#8"#%",-2/'i"&#$#2$'/#-*#fhj6V#+'55'-/#3.-/#19"#"S,9$/2"#-*#-3%#'/(")1+"/1#'/#C'+"#!$%/"%#*-%#X+"%',$#Q/5'/"
DEXQKGHI#89',9#$,_3'%"&#C'+"#!$%/"%#'/#19"#*'%)1#_3$%1"%#-*#:UU;6##L3"#1-#)34)"_3"/1#&",5'/")#'/#19"#($53"#-*#XQKI#8"#8%-1"
&-8/#-3%#'/(")1+"/1#'/#XQK#40#f:V6U#+'55'-/#'/#19"#*-3%19#_3$%1"%#-*#:UU;#$/&#40#f`j6;#+'55'-/#'/#19"#)",-/&#_3$%1"%#-*#:UU:6

7"1#'/(")1+"/1#%")351)#%"&3,"&#/"1#'/,-+"#40#fjj6h#+'55'-/I#f6hV#."%#)9$%"I#'/#:UU:I#'/,%"$)"&#/"1#'/,-+"#40#f`6g#+'55'-/I
f6Uj#."%#)9$%"I#'/#:UU;#$/&#&",%"$)"&#/"1#'/,-+"#40#f;j6g#+'55'-/I#f6:U#."%#)9$%"I#'/#:UUU6

•  M/#:UUUI#8"#)-5&#-3%#1"5".9-/"#&'%",1-%'")#$/&#1%$&"&#-3%#L")1'/I#J5-%'&$I#/"8).$."%#$/&#,$)9#*-%#19"#&$'50#/"8).$."%#'/
J16#^'"%,"I#J5-%'&$6##C9"#fh6:#+'55'-/#/"1#2$'/#-/#19"#)$5"#$/&#1%$&"#'/,%"$)"&#/"1#'/,-+"#40#fb6U#+'55'-/I#f6Uj#."%#)9$%"6

•  !"#)"115"&#19"#$3&'1#-*#-3%#;VV:#19%-329#;VVj#,-/)-5'&$1"&#*"&"%$5#'/,-+"#1$S#%"13%/)#8'19#19"#M/1"%/$5#["("/3"#="%(',"#DEM[=GH
'/#:UU:6##Q3%#;VVh#19%-329#:UU;#,-/)-5'&$1"&#*"&"%$5#'/,-+"#1$S#%"13%/)#$%"#,3%%"/150#3/&"%#"S$+'/$1'-/#40#19"#M[=6##X)#$#%")351
-*#19"#)"115"+"/1#$/&#.%-.-)"&#$&Y3)1+"/1)#'/#19"#,3%%"/1#"S$+'/$1'-/I#'/#:UU:#8"#%"&3,"&#-3%#")1'+$1"#-*#19"#1$S#5'$4'5'10#*-%
.%'-%#0"$%#'/,-+"#1$S")#$/&#'/,%"$)"&#-3%#")1'+$1"#-*#19"#$+-3/1#8"#8-35&#%"$5'i"#*%-+#*-%"'2/#1$S#,%"&'1#,$%%0*-%8$%&)6
M/#:UUUI#8"#%"&3,"&#-3%#")1'+$1"#-*#19"#1$S#5'$4'5'10#*-%#.%'-%#0"$%#'/,-+"#1$S")#$/&#,9$/2"&#-3%#")1'+$1"#-*#19"#$+-3/1#8"
8-35&#%"$5'i"#*%-+#)1$1"#/"1#-."%$1'/2#5-))#,$%%0*-%8$%&)6##C9")"#,9$/2")#'/#")1'+$1")#'/,%"$)"&#/"1#'/,-+"#40#fV6g#+'55'-/I#f6;:
."%#)9$%"I#'/#:UU:#$/&#40#fT6:#+'55'-/I#f6UV#."%#)9$%"I#'/#:UUU6

C9"#"**",1'("#'/,-+"#1$S#%$1"#8$)#`T6bP#'/#:UU:I#b;6`P#'/#:UU;#$/&#`V6:P#'/#:UUU6##C9"#,9$/2")#'/#")1'+$1")#-*#19"#1$S#5'$4'5'10
*-%#.%'-%#0"$%#'/,-+"#1$S")#$/&#19"#-19"%#'1"+)#&"),%'4"&#$4-("#$**",1"&#19"#"**",1'("#'/,-+"#1$S#%$1"#'/#"$,9#0"$%6##aS,53&'/2
19")"#'1"+)I#19"#"**",1'("#'/,-+"#1$S#%$1"#8$)#`V6bP#'/#:UU:I#`V6bP#'/#:UU;#$/&#`V6hP#'/#:UUU6##C9"#"**",1'("#'/,-+"#1$S#%$1"#'/
:UU`#')#"S.",1"&#1-#4"#$..%-S'+$1"50#bUP#&3"#1-#9'29"%#"**",1'("#)1$1"#'/,-+"#1$S#%$1")6

aS,53&'/2#19"#$**",1)#-*#19")"#'1"+)I#/"1#'/,-+"#'/,%"$)"&#`bP#'/#:UU:#$/&#&",%"$)"&#;bP#'/#:UU;6##Q."%$1'/2#%")351)#8"%"#&%'("/#40
$#%"&3,1'-/#'/#&".%",'$1'-/#"S."/)"#%")351'/2#*%-+#19"#*-%+$1'-/#-*#19"#L"/("%#ZQXI#,9$/2")#'/#'/1"%")1#%$1")#$/&#,9$/2")#'/#)"2+"/1
.%-*'1)6
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Pre-JOA depreciation at the RMN was $0.8 million in 2001 and $14.4 million in 2000.  Depreciation and amortization for Shop At
Home was $1.9 million in 2002.  Depreciation and amortization is expected to be approximately $70 million in 2003.

M/1"%")1#"S."/)"#&",%"$)"&#'/#:UU:#$/&#:UU;#.%'+$%'50#&3"#1-#5-8"%#%$1")#-/#($%'$45"#%$1"#,%"&'1#*$,'5'1'")6##C9"#8"'291"&O$("%$2"
'/1"%")1#%$1"#-/#)3,9#*$,'5'1'")#8$)#;6gP#'/#:UU:I#b6:P#'/#:UU;I#$/&#h6bP#'/#:UUU6##!"#$%"#,3%%"/150#%-55'/2#-("%#)9-%1O1"%+#&"41#$1#$/
"**",1'("#VUO&$0#0'"5&#-*#;6`P6##X("%$2"#&$'50#4-%%-8'/2)#3/&"%#)9-%1O1"%+#,%"&'1#*$,'5'1'")#8"%"#f`T`#+'55'-/#'/#:UU:I#fjUb#+'55'-/
'/#:UU;I#$/&#fj:T#+'55'-/#'/#:UUU6##C9"#$("%$2"#4$5$/,"#-*#$55#'/1"%")1#4"$%'/2#-45'2$1'-/)#8$)#fTUh#+'55'-/#'/#:UU:I#fTb;#+'55'-/#'/
:UU;I#$/&#fThT#+'55'-/#'/#:UUU6##M/1"%")1#"S."/)"#'/#:UU`#')#"S.",1"&#1-#'/,%"$)"#$..%-S'+$1"50#:UPI#1-#f`b#+'55'-/I#.%'+$%'50#$)#$
%")351#-*#-3%#&",')'-/#1-#%".5$,"#f:UU#+'55'-/#-*#4-%%-8'/2)#3/&"%#19"#($%'$45"#%$1"#,%"&'1#*$,'5'1'")#8'19#*'S"&#%$1"#/-1")6

\'/-%'10#'/1"%")1#'/,%"$)"&#'/#:UU:#.%'+$%'50#&3"#1-#'+.%-("&#-."%$1'/2#."%*-%+$/,"#-*#J--&#7"18-%>I#'/#89',9#8"#-8/#$/
$..%-S'+$1"#TUP#%")'&3$5#'/1"%")16##J--&#7"18-%>#.%-*'1)#$%"#$55-,$1"&#"/1'%"50#1-#e5$))#X#.$%1/"%)#3/1'5#)3,9#.$%1/"%)]#,$.'1$5
,-/1%'431'-/)#$%"#%"13%/"&6##X..%-S'+$1"50#fjT#+'55'-/#-*#.%-*'1)#%"+$'/#1-#4"#$55-,$1"&#1-#e5$))#X#.$%1/"%)9'.#'/1"%")1)#4"*-%"
$+-3/1)#$%"#$55-,$1"&#1-#-19"%#.$%1/"%)9'.#'/1"%")1)6##!"#-8/#$..%-S'+$1"50#gTP#-*#19"#e5$))#X#.$%1/"%)9'.#'/1"%")1)6

#2BC27/'(521./67B'!2?27028'.79'#2BC27/'*1346/#O#="2+"/1#-."%$1'/2#%"("/3")#$/&#)"2+"/1#.%-*'1#D5-))H#$%"#.%")"/1"&#4"5-86

!"#$"%&'()*$+)",

For the years ended December 31,
:UU: e9$/2" :UU; e9$/2" :UUU

Q."%$1'/2#%"("/3")?
#####7"8).$."%) f 682,449 DU6VHP f 688,375 D:b6:HP f 908,145
#####=,%'..)#7"18-%>) 415,402 :`6:#P 337,195 ;b6U#P 295,681
#####W%-$&,$)1#1"5"(')'-/ 305,154 V6V#P 277,601 D;V6;HP 343,125
#####=9-.#X1#@-+" 42,345
#####K',"/)'/2#$/&#-19"%#+"&'$ 90,314 ;6T#P 88,785 Dg6bHP 96,895
#####C-1$5#)"2+"/1#-."%$1'/2#%"("/3") 1,535,664 ;U6`#P 1,391,956 D;j6`HP 1,643,846
#####L'(")1"&#-."%$1'/2#3/'1) 10,500
C-1$5#-."%$1'/2#%"("/3") f 1,535,664 ;U6`#P f 1,391,956 D;j6VHP f 1,654,346

="2+"/1#.%-*'1#D5-))H?
#####7"8).$."%) f 270,268 ;`6T#P f 237,686 D;;6gHP f 269,409
#####=,%'..)#7"18-%>) 124,596 hb6V#P 75,547 V6V#P 68,770
#####W%-$&,$)1#1"5"(')'-/ 98,109 :`6:#P 79,651 D`g6`HP 129,018
#####=9-.#X1#@-+" (1,682)
#####K',"/)'/2#$/&#-19"%#+"&'$ 17,284 ;h6;#P 14,881 DT6gHP 16,144
#####e-%.-%$1" (27,810) DbV6jHP (18,596) h6:#P (19,825)

C-1$5#)"2+"/1#.%-*'1 f bgUIThj :`6j#P f `gVI;hV D;h6UHP f bh`Ij;h

="2+"/1#.%-*'1#8$)#$**",1"&#40#,9$/2")#'/#."/)'-/#"S."/)"6##^"/)'-/#"S."/)"#8$)#f;`6b#+'55'-/#'/#:UU:I#fh6h#+'55'-/#'/#:UU;#$/&
fb6:#+'55'-/#'/#:UUU6##^"/)'-/#"S."/)"#'/,%"$)"&#.%'+$%'50#&3"#1-#5-8"%#%"13%/)#-/#.5$/#$))"1)6##^"/)'-/#"S."/)"#')#"S.",1"&#1-#4"
$..%-S'+$1"50#f:j#+'55'-/#'/#:UU`#&3"#1-#5-8"%#&'),-3/1#%$1")#$/&#5-8"%#"S.",1"&#%"13%/)#-/#.5$/#$))"1)6

Corporate expense increased in 2002 primarily due to the vesting of certain performance based restricted stock awards and the accrual
of performance bonuses, which were not earned in 2001.  Certain restricted stock awards issued in 2001 are earned based upon the
market price of our Class A Common Shares.  The expense related to these awards is recorded when the shares are earned.  Corporate
expense increased year-over-year in the first quarter when 20,000 shares were earned.  An additional 20,000 shares were earned in
April 2002.  The remaining 20,000 shares under the award can be earned in 2003 if certain targets are met in 2003.

C9"#*-55-8'/2#')#$#&'),3))'-/#-*#19"#."%*-%+$/,"#-%#-3%#%".-%1$45"#43)'/"))#)"2+"/1)6

=@Q^#XC#@Q\a#O#Operating results for Shop At Home are included in our results of operations from the October 31, 2002,
acquisition of the television-retailing network.  Operating revenues for the last two months of 2002 were $42.3 million and segment
losses were $1.7 million.  Shop At Home revenues increased 16% in 2002 on a pro forma basis, assuming we had owned the business
for the full year in 2002 and 2001.  Shop At Home is expected to reduce total segment profit by approximately $10 million in 2003 and
is expected to dilute 2003 earnings per share by $.10 to $.15.
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7a!=^X^a[=#O#Q."%$1'/2#%")351)#*-%#-3%#/"8).$."%#)"2+"/1#8"%"#$)#*-55-8)?

!"#$"%&'()*$+)",

For the years ended December 31,
:UU: e9$/2" :UU; e9$/2" :UUU

-2D85.5218'C.7.B29'83A2AE'FE'08
#####="2+"/1#-."%$1'/2#%"("/3")?
#####K-,$5 f 181,330 D;6jHP f 184,019 Db6VHP f 193,537
#####e5$))'*'"& 213,955 DU6THP 215,430 Dj6;HP 227,096
#####7$1'-/$5 34,266 ;6g#P 33,645 T6g#P 31,216
#####^%".%'/1#$/&#-19"% 102,454 ;U6g#P 92,509 ;6j#P 91,174

#####7"8).$."%#$&("%1')'/2 532,005 ;6:#P 525,603 D`6:HP 543,023
#####e'%,35$1'-/ 138,138 DU6VHP 139,358 b6U#P 133,948
#####Q19"% 12,306 b6h#P 11,764 ;j6h#P 10,176

#####C-1$5#"S,53&'/2#[\7#.%"OZQX#-."%$1'/2#%"("/3") 682,449 U6g#P 676,725 D;6jHP 687,147
#####[\7#.%"OZQX#-."%$1'/2#%"("/3") 11,650 220,998

#####C-1$5#)"2+"/1#-."%$1'/2#%"("/3") 682,449 688,375 908,145

#####="2+"/1#,-)1)#$/&#"S."/)")#D"S,53&")#&".%",'$1'-/#$/&#$+-%1'i$1'-/H?
#####a&'1-%'$5#$/&#/"8).$."%#,-/1"/1 75,552 ;6g#P 74,244 b6b#P 71,111
#####7"8).%'/1#$/&#'/> 65,736 D:U6;HP 82,272 ;6g#P 80,830
#####Q19"%#.%"))#$/&#.%-&3,1'-/ 72,178 b6b#P 69,131 `6h#P 66,723
#####e'%,35$1'-/#$/&#&')1%'431'-/ 66,026 ;6b#P 65,121 j6j#P 61,738
#####C-1$5#+$%>"1#,-("%$2"I#&'%",1#+$'5I#.%'/1'/2#$/&#-19"% 32,162 g6`#P 29,700 ;T6V#P 25,181
#####X&("%1')'/2#)$5")#$/&#+$%>"1'/2 68,785 T6;#P 64,246 :6;#P 62,914
#####B"/"%$5#$/&#$&+'/')1%$1'(" 69,632 h6U#P 65,687 Db6UHP 68,435

#####C-1$5#"S,53&'/2#[\7#.%"OZQX#,-)1)#$/&#"S."/)") 450,071 DU6;HP 450,401 `6;#P 436,932
#####[\7#.%"OZQX#,-)1)#$/&#"S."/)") 12,544 230,639

#####C-1$5#)"2+"/1#,-)1)#$/&#"S."/)") bjUIUT; bh:IVbj hhTIjT;

#####e-/1%'431'-/#1-#)"2+"/1#.%-*'1#"S,53&'/2#[\7#.%"OZQX 232,378 :6T#P 226,324 DV6jHP 250,215
#####[\7#.%"OZQX#,-/1%'431'-/#1-#)"2+"/1#.%-*'1 (894) (9,641)

#####C-1$5#,-/1%'431'-/#1-#)"2+"/1#.%-*'1 :`:I`Tg `6;#P ::jIb`U Dh6`HP :bUIjTb

G(+8'.79'3/H21'I367/'?27/0128
#####=9$%"#-*#ZQX#-."%$1'/2#.%-*'1) T`Ih`h bb6:#P j;IUjh T6T#P bTIb;:
#####ZQX#"&'1-%'$5#,-)1)#$/&#"S."/)") `jI`;: U6b#P `jI;h; ;:U6`#P ;jIVhU

#####ZQX#,-/1%'431'-/#1-#)"2+"/1#.%-*'1 38,324 ;b;6;#P 15,895 DbV6jHP 31,452
#####a_3'10#'/#'/,-+"#D5-))H#-*#-19"%#Y-'/1#("/13%") Db`bH gg6;#P D`Ih`VH D`V6;HP D:Ih;TH

#####C-1$5#,-/1%'431'-/#1-#)"2+"/1#.%-*'1 `TIgVU ;:I:jh :gIg`j

="2+"/1#.%-*'1 f 270,268 ;`6T#P f 237,686 D;;6gHP f 269,409

e-/1%'431'-/#1-#)"2+"/1#.%-*'1#-*#/"8).$."%)#)-5"50#+$/$2"&#
#####40#3)#$)#$#."%,"/1#-*#)"2+"/1#-."%$1'/2#%"("/3") `b6;#P `:6T#P :h6j#P

-(../010$%*/"2$3'41*%#'$5

e$.'1$5#"S."/&'13%") f `gIh;h f `bI`h` f :VIg`b

W3)'/"))#$,_3')'1'-/)#$/&#-19"%#$&&'1'-/)#1-#
#####5-/2O5'("&#$))"1) j`b h`I;VV TbIgTg
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C9"#L"/("%#ZQX#4"2$/#-."%$1'-/)#'/#Z$/3$%0#:UU;6##Q3%#*'/$/,'$5#)1$1"+"/1)#&-#/-1#'/,53&"#19"#$&("%1')'/2#$/&#-19"%#-."%$1'/2
%"("/3")#-*#19"#L"/("%#ZQX#-%#19"#,-)1)#1-#.%-&3,"I#&')1%'431"#$/&#+$%>"1#19"#/"8).$."%)6##C-#"/9$/,"#,-+.$%$4'5'10#-*#0"$%O-("%O
0"$%#)"2+"/1#%")351)I#8"#9$("#%"+-("&#19"#-."%$1'/2#%"("/3")#$/&#,-)1)#$/&#"S."/)")#-*#19"#[\7#*-%#."%'-&)#.%'-%#1-#19"#*-%+$1'-/
-*#19"#L"/("%#ZQX#$/&#%".-%1"&#)3,9#$+-3/1)#)".$%$1"506

Q3%#/"8).$."%)#$%"#,-/,"/1%$1"&#'/#+'&O)'i"&#+$%>"1)#$/&#$)#)3,9#8"#9$("#5"))#-*#$#%"5'$/,"#-/#/$1'-/$5#$&("%1')'/2#19$/#,"%1$'/
-19"%#/"8).$."%#2%-3.)6##!"#4"5'"("#-3%#,-/,"/1%$1'-/#'/#+'&O)'i"&#+$%>"1)#5'+'1)#-3%#"S.-)3%"#1-#)9$%.#&",5'/")#'/#/$1'-/$5#9"5.O
8$/1"&#$&("%1')'/26##!"#"S.",1#/"8).$."%#$&("%1')'/2#%"("/3"#1-#'/,%"$)"#4"18""/#`P#$/&#jP#'/#:UU`6

!"#,-/1'/3"#1-#"S.$/&#-3%#-**"%'/2)#-*#&'%",1#+$'5I#1-1$5#+$%>"1#,-("%$2"#$/&#-19"%#/"8#$&("%1')'/2#%"("/3"#)1%"$+)6

C9"#$("%$2"#.%',"#-*#/"8).%'/1#&",%"$)"&#::P#'/#:UU:I#$*1"%#'/,%"$)'/2#hP#'/#:UU;#$/&#TP#'/#:UUU6##Newsprint prices have
fluctuated between $420 and $590 per metric ton from 1998 through 2002.  The average newsprint price was in the lower portion of
that range during the fourth quarter of 2002.  Certain newsprint suppliers announced $50 per metric ton price increases effective March
1, 2003.

e'%,35$1'-/#$/&#&')1%'431'-/#,-)1)#'/,%"$)"&#.%'+$%'50#&3"#1-#"**-%1)#1-#2$'/#,'%,35$1'-/#$1#-3%#5$%2"%#/"8).$."%)6

C9"#'/,%"$)"#'/#2"/"%$5#$/&#$&+'/')1%$1'("#"S."/)")#')#.%'+$%'50#&3"#1-#$/#'/,%"$)"#'/#."%*-%+$/,"#4-/3)")#"$%/"&#'/#:UU:6

a+.5-0""#,-+."/)$1'-/#$/&#4"/"*'1#,-)1)#$%"#"S.",1"&#1-#'/,%"$)"#bP#1-#hPI#-%#f;U#+'55'-/#1-#f;j#+'55'-/I#'/#:UU`#&3"#1-#%')'/2
9"$519#,$%"#$/&#."/)'-/#,-)1)6

C9"#[\7#,-/1%'431"&#fV6b#+'55'-/#1-#)"2+"/1#.%-*'1#'/#:UU:6##M/#:UU;I#19"#[\7#%"&3,"&#)"2+"/1#.%-*'1#40#f;`6;#+'55'-/I#'/,53&'/2#$
f;:6:#+'55'-/#%"&3,1'-/#'/#)"2+"/1#.%-*'1#$*1"%#19"#*-%+$1'-/#-*#19"#L"/("%#ZQX6##C9"#[\7#%"&3,"&#)"2+"/1#.%-*'1#40#fV6h#+'55'-/
'/#:UUU6##Q."%$1'/2#%")351)#'/#L"/("%#9$("#'+.%-("&#&3"#1-#$&("%1')'/2#$/&#,'%,35$1'-/#%$1"#'/,%"$)")#$/&#,-)1O,311'/2#+"$)3%")
'+.5"+"/1"&#40#19"#L"/("%#ZQXI#'/,53&'/2#.345',$1'-/#-*#,-+4'/"&#8"">"/&#"&'1'-/)#$/&#$#)'/25"#,5$))'*'"&#$&("%1')'/2#)",1'-/
&')1%'431"&#'/#4-19#/"8).$."%)6##!"#"S.",1#19"#0"$%O-("%O0"$%#'/,%"$)"#'/#19"#[\7#,-/1%'431'-/#1-#)"2+"/1#.%-*'1#'/#:UU`#1-#4"#'/#19"
fh#+'55'-/#%$/2"#&3"#1-#19"#)5322')9#",-/-+06

e$.'1$5#"S."/&'13%")#'/#:UU:#$/&#:UU;#'/,53&"#,-/)1%3,1'-/#-*#$#/"8#.%-&3,1'-/#*$,'5'10#*-%#-3%#d/-S('55"#&$'50#/"8).$."%6##e$.'1$5
"S."/&'13%")#'/#:UU`#$%"#"S.",1"&#1-#4"#fb;#+'55'-/I#'/,53&'/2#,-/)1%3,1'-/#-*#$#/"8#.%-&3,1'-/#*$,'5'10#*-%#-3%#C%"$)3%"#e-$)1I
J5-%'&$I#&$'50#/"8).$."%)6
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#=e[M^^=#7aC!Q[d=#O#Q."%$1'/2#%")351)#*-%#=,%'..)#7"18-%>)#8"%"#$)#*-55-8)?

!"#$"%&'()*$+)",

For the years ended December 31,
:UU: e9$/2" :UU; e9$/2" :UUU

="2+"/1#-."%$1'/2#%"("/3")?
#####X&("%1')'/2 f 330,806 :;6j#P f 272,299 V6;#P f 249,619
#####7"18-%>#$**'5'$1"#*"")I#/"1 78,662 `:6V#P 59,175 bh6g#P 40,312
#####Q19"% 5,934 `6T#P 5,721 DU6jHP 5,750

C-1$5#)"2+"/1#-."%$1'/2#%"("/3") 415,402 :`6:#P 337,195 ;b6U#P 295,681

="2+"/1#,-)1)#$/&#"S."/)")#D"S,53&")#&".%",'$1'-/#$/&#$+-%1'i$1'-/H?
#####^%-2%$++'/2#$/&#.%-&3,1'-/ 122,212 ;T6h#P 103,892 ;h6b#P 89,274
#####Q."%$1'-/)#$/&#&')1%'431'-/ 31,338 DT6THP 33,952 V6U#P 31,146
#####=$5")#$/&#+$%>"1'/2 79,550 V6V#P 72,391 b6:#P 69,442
#####B"/"%$5#$/&#$&+'/')1%$1'(" 63,893 ;b6U#P 56,067 ``6h#P 41,973

C-1$5#)"2+"/1#,-)1)#$/&#"S."/)") 296,993 ;;6j#P 266,302 ;b6V#P 231,835

="2+"/1#.%-*'1#4"*-%"#Y-'/1#("/13%") 118,409 hT6U#P 70,893 ;;6U#P 63,846
a_3'10#'/#'/,-+"#-*#Y-'/1#("/13%") 6,187 `:6V#P 4,654 Dj6jHP 4,924

="2+"/1#.%-*'1 f 124,596 hb6V#P f 75,547 V6V#P f 68,770

="2+"/1#.%-*'1#4"*-%"#Y-'/1#("/13%")I#
#####$)#$#."%,"/1#-*#)"2+"/1#-."%$1'/2#%"("/3") :g6j#P :;6U#P :;6h#P

-(../010$%*/"2$3'41*%#'$5

W'55"&#/"18-%>#$**'5'$1"#*"") $ V:I:Tg ;h6T#P f TVIUh; :g6j#P $ h;Ijb`

7"18-%>#5$3/,9#'/,"/1'("#.$0+"/1) V:I`Vb hhI:U: gI::h

^$0+"/1)#*-%#.%-2%$++'/2#5"))#D2%"$1"%H#19$/#
#####.%-2%$+#,-)1#$+-%1'i$1'-/ D:`IU:bH Db:I:VUH DbjIjUVH

e$.'1$5#"S."/&'13%") ;bIjbj ;bI;;b ;:I:`h

W3)'/"))#$,_3')'1'-/)#$/&#'/(")1+"/1) jI:`j :UIV`b ;IjgT

X+-3/1)#%",-%&"&#-/#19"#0"$%O"/&#4$5$/,"#)9""1?
#####^%-2%$+#$))"1)# :j:IgUj :;bIb;V ;ThIjVh

#####</$+-%1'i"&#/"18-%>#&')1%'431'-/#'/,"/1'(")# ;VVIU;` ;:bIh`V h`IVVh

#####K$3/,9#'/,"/1'("#.$0+"/1)#&3"#1-#,$45"#$/&
########)$1"55'1"#1"5"(')'-/#)0)1"+)#*-%#5$3/,9")#19%-329
########19"#"/&#-*#19"#."%'-& hhI::: hVIjb` jjI:`j
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X,,-%&'/2#1-#19"#7'"5)"/#@-+"('&"-#M/&"S#DE7'"5)"/GH#$..%-S'+$1"50#gT#+'55'-/#9-+")#'/#19"#</'1"&#=1$1")#%","'("#,$45"#-%#)$1"55'1"
1"5"(')'-/6##X,,-%&'/2#1-#7'"5)"/I#@BCF#8$)#1"5",$)1#1-#gU6b#+'55'-/#9-+")#'/#L","+4"%#:UU:I#Th6b#+'55'-/#9-+")#'/
L","+4"%#:UU;I#hT6;#+'55'-/#9-+")#'/#L","+4"%#:UUUI#$/&#jV6U#+'55'-/#9-+")#'/#L","+4"%#;VVV6##J--&#7"18-%>#8$)#1"5",$)1#1-
Tg6:#+'55'-/#9-+")#'/#L","+4"%#:UU:I#T;6j#+'55'-/#9-+")#'/#L","+4"%#:UU;I#jb6b#+'55'-/#9-+")#'/#L","+4"%#:UUUI#$/&
bb6:#+'55'-/#9-+")#'/#L","+4"%#;VVV6

!'&"%#&')1%'431'-/#-*#@BCF#$/&#J--&#7"18-%>#$/&#'/,%"$)"&#('"8"%)9'.#-*#19"#/"18-%>)#5"&#1-#'/,%"$)"&#&"+$/&#$/&#9'29"%
$&("%1')'/2#%$1")6##X&("%1')'/2#%"("/3")#'/#:UU;#8"%"#%"&3,"&#40#5-)1#)$5")#'/#19"#&$0)#*-55-8'/2#19"#=".1"+4"%#;;#1"%%-%')1#$11$,>)
$/&#8"$>"/"&#&"+$/&#&3"#1-#19"#$&("%1')'/2#%","))'-/6##X&("%1')'/2#%"("/3")#$%"#"S.",1"&#1-#'/,%"$)"#$..%-S'+$1"50#:UP#*-%#19"#*355
0"$%#-*#:UU`6

C9"#'/,%"$)"#'/#/"18-%>#$**'5'$1"#*"")#%"*5",1)#8'&"%#&')1%'431'-/#-*#@BCF#$/&#J--&#7"18-%>I#$)#8"55#$)#4-19#),9"&35"&#%$1"#'/,%"$)")
$/&#%$1"#'/,%"$)")#%")351'/2#*%-+#19"#%"/"8$5#-*#&')1%'431'-/#$2%""+"/1)6##7"18-%>#$**'5'$1"#*"")#$%"#"S.",1"&#1-#'/,%"$)"
$..%-S'+$1"50#;jP#'/#:UU`6

As HGTV and Food Network become fully distributed, marketing and advertising expenditures designed to gain distribution have been
decreased.  The reduction in marketing and advertising expenditures led to the decrease in operations and distribution expense.
Marketing and advertising expenditures to support distribution of the networks were $2.1 million in 2002 and $5.7 million in 2001.

^%-2%$++'/2#$/&#.%-&3,1'-/#"S."/)"#9$)#'/,%"$)"&#&3"#1-#19"#'+.%-("&#_3$5'10#$/&#($%'"10#-*#.%-2%$++'/2#$/&#"S.$/&"&#9-3%)#-*
-%'2'/$5#.%-2%$++'/26##!"#-8/#19"#%'291)#1-#)34)1$/1'$550#$55#-*#19"#.%-2%$++'/2#8"#.%-&3,"#$/&#"S.",1#1-#1"5",$)1#19"#.%-2%$+)
-("%#)"("%$5#0"$%)6##@BCF#$/&#J--&#7"18-%>#.%-2%$++'/2#$/&#.%-&3,1'-/#"S."/)"#')#"S.",1"&#1-#'/,%"$)"#$..%-S'+$1"50#;jP#'/
:UU`6

M/#$&&'1'-/#1-#,-/1'/3'/2#-3%#'/(")1+"/1)#'/#.%-2%$++'/2I#8"#"S.",1#1-#,-/1'/3"#1-#3/&"%1$>"#$&&'1'-/$5#+$%>"1'/2#$/&#.%-+-1'-/
"**-%1)#1-#,-/1'/3"#1-#'/,%"$)"#19"#('"8"%)9'.#-*#@BCF#$/&#J--&#7"18-%>6##=$5")#$/&#+$%>"1'/2#"S."/)")#*-%#19"#/"18-%>)#$%"
"S.",1"&#1-#'/,%"$)"#$..%-S'+$1"50#gP#'/#:UU`6

C9"#'/,%"$)"#'/#2"/"%$5#$/&#$&+'/')1%$1'("#"S."/)")#')#.%'+$%'50#&3"#1-#$/#'/,%"$)"#'/#."%*-%+$/,"#4-/3)")#"$%/"&#'/#:UU:#$/&#1-
)1$%1O3.#,-)1)#$))-,'$1"&#8'19#LMN#$/&#J'/"#K'('/26

!"#5$3/,9"&#LMN#'/#19"#*-3%19#_3$%1"%#-*#;VVV#$/&#J'/"#K'('/2#'/#19"#*'%)1#_3$%1"%#-*#:UU:6##=1$%1O3.#,-)1)#$))-,'$1"&#8'19#LMN
$/&#J'/"#K'('/2#%"&3,"&#)"2+"/1#.%-*'1#40#f`g6U#+'55'-/#'/#:UU:I#f::6;#+'55'-/#'/#:UU;#$/&#f;U6V#+'55'-/#'/#:UUU6

aS,53&'/2#5-))")#$))-,'$1"&#8'19#19"#5$3/,9#-*#/"8#/"18-%>)I#)"2+"/1#.%-*'1#'/,%"$)"&#hTP#'/#:UU:#$/&#:`P#'/#:UU;6

Fine Living and DIY could each be seen in approximately 13 million homes in December 2002.  We expect to increase distribution of
Fine Living and DIY to approximately 20 million homes in 2003.

We launched a joint video-on-demand (“VOD”) trial with Time Warner Cable in November 2001 on Time Warner digital cable homes
in Cincinnati, Ohio.  The initial VOD package included a total of 60 hours of programming from HGTV, Food Network and DIY.  We
have announced plans to expand our VOD agreement to cover 30 Time Warner cable television systems across the United States and
to Comcast’s Philadelphia cable television system.  The on-demand packages in these new markets are currently offered
free-of-charge.  We expect to continue our efforts to develop a subscription-based VOD model.

!"#"S.",1#5-))")#%"5$1"&#1-#&"("5-.'/2#.%-2%$++'/2#)"%(',")#8'55#&",%"$)"#)"2+"/1#.%-*'1#40#fjU#+'55'-/#'/#:UU`I#'/,53&'/2#,-)1)
%"5$1"&#1-#19"#&"("5-.+"/1#-*#$#programming service focusing on Hispanic lifestyle and interests.  The cash investment in
developing programming services will substantially exceed the reported losses because of investments in programming and launch
incentive payments to cable television systems.

e$.'1$5#"S."/&'13%")#'/#:UU`#$%"#"S.",1"&#1-#4"#$..%-S'+$1"50#f;h#+'55'-/6
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W[QXLeX=C#CaKaFM=MQ7#O#Q."%$1'/2#%")351)#*-%#4%-$&,$)1#1"5"(')'-/#8"%"#$)#*-55-8)?

!"#$"%&'()*$+)",

For the years ended December 31,
:UU: e9$/2" :UU; e9$/2" :UUU

="2+"/1#-."%$1'/2#%"("/3")?
#####K-,$5 f 171,301 j6:#P f 162,761 Dh6bHP f 173,878
#####7$1'-/$5 95,497 D;6bHP 96,866 D;g6VHP 119,428
#####^-5'1',$5 23,703 2,400 34,762
#####7"18-%>#,-+."/)$1'-/ 8,044 D;`6`HP 9,279 Dh6gHP 9,951
#####Q19"% 6,609 j6U#P 6,295 :`6`#P 5,106

C-1$5#)"2+"/1#-."%$1'/2#%"("/3") 305,154 V6V#P 277,601 D;V6;HP 343,125

="2+"/1#,-)1)#$/&#"S."/)")#D"S,53&")#&".%",'$1'-/#$/&#$+-%1'i$1'-/H?
#####^%-2%$++'/2#$/&#)1$1'-/#-."%$1'-/) 142,294 `6U#P 138,132 Dj6gHP 146,630
#####=$5")#$/&#+$%>"1'/2 37,138 h6b#P 34,918 D;b6bHP 40,807
#####B"/"%$5#$/&#$&+'/')1%$1'(" 27,613 ;U6V#P 24,900 Dh6hHP 26,670

C-1$5#)"2+"/1#,-)1)#$/&#"S."/)") 207,045 b6h#P 197,950 DT6jHP 214,107

="2+"/1#.%-*'1 f 98,109 :`6:#P f 79,651 D`g6`HP f 129,018

="2+"/1#.%-*'1#$)#$#."%,"/1#-*#)"2+"/1#-."%$1'/2#%"("/3") `:6:#P :g6T#P `T6h#P

-(../010$%*/"2$3'41*%#'$5

^$0+"/1)#*-%#.%-2%$++'/2#5"))#D2%"$1"%H#19$/
####.%-2%$+#,-)1#$+-%1'i$1'-/ f D:ThH f :Ibhb f ;IbhU

e$.'1$5#"S."/&'13%") :`Ihjj ;gITgj `;I:gU

W3)'/"))#$,_3')'1'-/)#$/&#-19"%#$&&'1'-/)#1-#5-/2O5'("&#$))"1) :U :T ;bIT;U

Our television stations benefited from political advertising and the return of the Olympics in 2002.  Revenues in 2001 were impacted
by approximately $4 million in lost sales in the days immediately following the September 11 terrorist attacks.  Our television stations
broadcast 32 hours of continuous, commercial free network and local news coverage, and for the next several days there was little
demand for television advertising.  We expect local and national advertising to increase approximately 8% in 2003.

M/#:UU;I#8"#%"/"2-1'$1"&#$/&#"S1"/&"&#-3%#/"18-%>#$**'5'$1'-/#$2%""+"/1)#8'19#7WeI#89',9#8"%"#-%'2'/$550#),9"&35"&#1-#"S.'%"
'/#:UUb6##7"18-%>#,-+."/)$1'-/#')#)9$%.50#%"&3,"&#3/&"%#19"#/"8#$2%""+"/1)I#89',9#"S.'%"#'/#:U;U6##Q3%#19%""#7We#$**'5'$1")
%",-2/'i"&#fU6`#+'55'-/#'/#/"18-%>#,-+."/)$1'-/#%"("/3"#'/#:UU:I#f;6b#+'55'-/#'/#:UU;#$/&#f:6b#+'55'-/#'/#:UUU6##Q3%#XWe
$**'5'$1'-/#$2%""+"/1)#"S.'%"#'/#:UUb#19%-329#:UUh6

aS."/)")#&",%"$)"&#0"$%O-("%O0"$%#'/#:UU;#$/&#'/#:UUUI#.%'+$%'50#&3"#1-#"+.5-0""#8-%>*-%,"#%"&3,1'-/)6##C9"#:UU:#'/,%"$)"#'/#)$5")
$/&#+$%>"1'/2#$/&#2"/"%$5#$/&#$&+'/')1%$1'("#"S."/)")#')#.%'+$%'50#&3"#1-#$/#'/,%"$)"#'/#."%*-%+$/,"#4-/3)")#$/&#,-++'))'-/)6

a+.5-0""#,-+."/)$1'-/#$/&#4"/"*'1#,-)1)#$%"#"S.",1"&#1-#'/,%"$)"#bP#1-#hPI#-%#fb#+'55'-/#1-#fT#+'55'-/I#'/#:UU`#&3"#1-#%')'/2#9"$519
,$%"#$/&#."/)'-/#,-)1)6##aS."/)")#%"5$1"&#1-#5',"/)"&#.%-2%$++'/2#$%"#"S.",1"&#1-#'/,%"$)"#4"18""/#:P#$/&#`PI#-%#$..%-S'+$1"50
f:#+'55'-/I#'/#:UU`6

e$.'1$5#"S."/&'13%")#'/#:UUU#'/,53&"#,-/)1%3,1'-/#-*#$#/"8#.%-&3,1'-/#*$,'5'10#*-%#-3%#!")1#^$5+#W"$,9#1"5"(')'-/#)1$1'-/6##e$.'1$5
"S."/&'13%")#$%"#"S.",1"&#1-#4"#$..%-S'+$1"50#f`:#+'55'-/#'/#:UU`I#'/,53&'/2#,-/)1%3,1'-/#-*#$#/"8#.%-&3,1'-/#*$,'5'10#*-%#-3%
e'/,'//$1'#1"5"(')'-/#)1$1'-/6
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%,J$,>,&K'+->'@+*,&+%'!"#($!@"#

Q3%#.%'+$%0#)-3%,"#-*#5'_3'&'10#')#-3%#,$)9#*5-8#*%-+#-."%$1'/2#$,1'('1'")6##Xdvertising has historically provided 70% to 75% of total
operating revenues, so cash flow from operating activities is adversely affected during recessionary periods.

M/*-%+$1'-/#$4-31#-3%#3)"#-*#,$)9#*5-8#*%-+#-."%$1'/2#$,1'('1'")#')#.%")"/1"&#'/#19"#*-55-8'/2#1$45"?

!"#$"%&'()*$+)",

For the years ended December 31,
:UU: e9$/2" :UU; e9$/2" :UUU

=CXCa\a7C#QJ#eX=@#JKQ!=#M7JQ[\XCMQ7?
#####7"1#,$)9#.%-('&"&#40#-."%$1'/2#$,1'('1'") f :;:IVbj `6`#P f :UhIUhT D;V6bHP f :jjITb`
#####e$.'1$5#"S."/&'13%") DggIbUUH DhgI::`H DTbIjTTH
#####L'('&"/&)#.$'&I#'/,53&'/2#1-#+'/-%'10#'/1"%")1) Dj;I;b`H DjUITgbH DbTI:U:H

#####e$)9#*5-8#$($'5$45"#*-%#$,_3')'1'-/)#$/&#&"41#%".$0+"/1 f T`IbU: f gTIUhU f ;``IVhb

#####W3)'/"))#$,_3')'1'-/)#$/&#'/(")1+"/1) f D;;gI:h;H f D;U:I:VVH f D;`VIUjhH
#####Q19"%#'/(")1'/2#$,1'('10 ;jIb;h ;hI;:j h;IT:V
#####M/,%"$)"#D&",%"$)"H#'/#5-/2O1"%+#&"41 ;IU:h VI:U: Dj`IVjgH
#####^3%,9$)"#$/&#%"1'%"+"/1#-*#,-++-/#)1-,> D::IbbVH DbIjT;H
#####Q19"%#*'/$/,'/2#$,1'('1'")#O#.%'+$%'50#)1-,>#-.1'-/#.%-,""&) :hIjUh ;jIhhg jIjbg

Cash flow from operating activities exceeded capital expenditures and cash dividends in 2002, as it has in each year since 19926#e$)9
*5-8#*%-+#-."%$1'/2#$,1'('1'")#'/#"S,"))#-*#,$.'1$5#"S."/&'13%")#$/&#&'('&"/&)I#,-+4'/"&#8'19#-3%#)34)1$/1'$5#4-%%-8'/2#,$.$,'10#9$("
4""/#3)"&#.%'+$%'50#1-#*3/&#$,_3')'1'-/)#$/&#'/(")1+"/1)#$/&#1-#&"("5-.#/"8#43)'/"))")6##C9"%"#$%"#"))"/1'$550#/-#5"2$5#-%#-19"%
%")1%',1'-/)#-/#19"#1%$/)*"%#-*#*3/&)#$+-/2#-3%#43)'/"))#)"2+"/1)6

Net cash provided by operating activities was reduced by contributions to Scripps’ defined benefit pension plans of $40 million
in 2002.  Pension contributions were $1.5 million in 2001 and $0.8 million in 2000.  We expect to make additional pension
contributions of approximately $40 million in 2003.

Net cash provided by operating activities was also reduced in 2002 and in 2001 by increased investments in Scripps Networks’
programming, incentives paid to cable and satellite television systems and by investments in our developing networks.  Costs
associated with developing Fine Living and DIY reduced cash flow from operating activities by approximately $110 million in 2002,
by approximately $20 million in 2001 and by approximately $10 million in 2000.

Capital expenditures increased in 2002 primarily due to the construction of a new production facility for our Knoxville daily
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7"1#&"41#(borrowings less cash equivalent and other short-term investments) increased $3.0 million in 2002, to $725 million at
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Q3%#$,,"))#1-#,-++"%,'$5#.$."%#+$%>"1)#,$/#4"#$**",1"&#40#macroeconomic factors outside of our control.  In addition to
macroeconomic factors, our access to commercial paper markets and our borrowing costs are affected by short and long-term debt
ratings assigned by independent rating agencies.

We have a U.S. shelf registration statement which allows us to borrow up to $500 million, of which $400 million was available at
December 31, 2002.  In February 2003, we borrowed $50 million under the shelf registration statement, reducing the available
amount to $350 million.  The proceeds from the notes were used to reduce commercial paper borrowings.
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Scripps’ management is responsible for the preparation, integrity and objectivity of the consolidated financial statements and other
information presented in this report.  The financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America and reflect certain estimates and adjustments by management.  In preparing financial
statements in conformity with accounting principles generally accepted in the United States of America, we must make a variety of
decisions that affect the reported amounts and the related disclosures.  Such decisions include the selection of accounting principles
that reflect the economic substance of the underlying transactions and the assumptions on which to base accounting estimates.  In
reaching such decisions, we apply judgment based on our understanding and analysis of the relevant circumstances, including our
historical experience, actuarial studies and other assumptions.  We re-evaluate our estimates and assumptions on an ongoing basis.
While actual results could, in fact, differ from those estimated at the time of preparation of the financial statements, we are committed
to preparing financial statements incorporating accounting principles, assumptions and estimates that promote the representational
faithfulness, verifiability, neutrality and transparency of the accounting information included in the financial statements.

We maintain a system of internal accounting controls and procedures, which management believes provide reasonable assurance that
transactions are properly recorded and that assets are protected from loss or unauthorized use.

We maintain a system of disclosure controls and procedures to ensure timely collection and evaluation of information subject to
disclosure, to ensure the selection of appropriate accounting polices, and to ensure compliance with our accounting policies and
procedures.  Our disclosure control systems and procedures include the certification of financial information provided by each of our
businesses by the management of those businesses.

The integrity of the internal accounting and disclosure control systems are based on written policies and procedures, the careful
selection and training of qualified financial personnel, a program of internal audits and direct management review.  Our disclosure
control committee meets periodically to review our systems and procedures and to review our financial statements and related
disclosures.

Both the internal and independent auditors have direct and private access to the Audit Committee.

In December 2002 and January 2003, an evaluation of the effectiveness of the design and operation of our disclosure controls and
procedures (as defined in Rule 13a-14(c) under the Securities Exchange Act of 1934) 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.  There were no significant changes in internal controls or in other factors that could significantly affect these
controls subsequent to the date of the most recent evaluation.



F - 19

!"#$"%&'()*'+,(%(#!*+$-**)$+
!"#$"%&'()*$+)",

!"#$%#&'(')*'+#,-.
/00/ /00-

($$*)$
12++'34#!""'4"5
#####16"7#638#(6"7#'92:;6<'34" = ->.>0?# = -@.A-B#
#####!(($234"#638#3$4'"#+'(':;6*<'#C<'""#6<<$D63('"#E#/00/.#=-?.0B/F#/00-.#=-,.BGAH /?0.,>/# /,G.,--#
#####I+$J+6)"#638#K+$J+6)#<:('3"'" -/A.-BG# -/0.@->#
#####L3;'34$+:'" /A./,A# @.,A>#
#####&'%'++'8#:3($)'#46M'" ,0.,GA# ,0.?>0#
#####N:"('<<63'$2" />.,>@# ,?.0-?#
#####O$46<#(2++'34#6""'4" >00.0--# A>0.G>?#

L3;'"4)'34" />A.,>-# ,,-.>A/#

I+$K'+4P.#I<634#638#Q92:K)'34 A>G.@?B# ,BA.G@@#

R$$8D:<< -.-@-.-0B# -.-,G.0?,#

S47'+#!""'4"5
#####I+$J+6)"#638#K+$J+6)#<:('3"'"#C<'""#(2++'34#K$+4:$3H -G/.0//# -//.G/0#
#####T36)$+4:U'8#3'4D$+V#8:"4+:*24:$3#:3('34:;'" -BB.0-,# -/A.G,B#
#####S47'+#:3463J:*<'#6""'4" G@.@B># GA.B>B#
#####W$4'#+'(':;6*<'#%+$)#X2)):4#!)'+:(6 A,./>0#
#####N:"('<<63'$2" ->.BB@# -G.A,,#
#####O$46<#$47'+#6""'4" A??.0@@# ,/?.G>-#

)")(%+($$*)$ = /.?@0.,,@# = /.GA-.G--#

-.."$'%.)"%'"/'$)'0#+*%.+"1#$*$/#*0")%*%.2.$%)3



F - 20

!"#$"%&'()*'+,(%(#!*+$-**)$+
!"#$"%&'()*$+)4".5/.6%")&*7."+*%*",

!"#$%#&'(')*'+#,-.
/00/ /00-

%&(,&%&)&*$+(#'+$-(.*-"%'*.$/+*01&)2
12++'34#Y:6*:<:4:'"5
####12++'34#K$+4:$3#$%#<$3JE4'+)#8'*4 = @>.-@-# = G-,.?@?#
####!(($234"#K6P6*<' --,.>@B# ?-.GB0#
####12"4$)'+#8'K$":4"#638#23'6+3'8#+';'32' A0.>?/# /B.,?-#
####!((+2'8#<:6*:<:4:'"5
########Q)K<$P''#($)K'3"64:$3#638#*'3'%:4" ?0.-G@# AA.@B/#
########W'4D$+V#8:"4+:*24:$3#:3('34:;'" G/.?AG# GA.G/A#
########N:"('<<63'$2" >,.@/?# @-.-AG#
####O$46<#(2++'34#<:6*:<:4:'" A/G.0@,# B0>.>--#

&'%'++'8#L3($)'#O6M'" -A/.G,0# -AA.?A0#

Y$3JEO'+)#&'*4#C<'""#(2++'34#K$+4:$3H GAB.?0-# -0B.BGG#

S47'+#W$3(2++'34#Y:6*:<:4:'"#638#N:3$+:4P#L34'+'"4"#C<'""#(2++'34#K$+4:$3H -,G.,G?# -/B.,BA#

1$)):4)'34"#638#1$34:3J'3(:'"#CW$4'#-@H

X76+'7$<8'+"Z#Q92:4P5
####I+'%'++'8#"4$(V.#=[0-#K6+#E#6247$+:U'85##/>.000.000#"76+'"F#3$3'#$24"4638:3J
####1$))$3#"4$(V.#=[0-#K6+5
########1<6""#!#E#6247$+:U'85##-/0.000.000#"76+'"F##:""2'8#638#
##########$24"4638:3J5#/00/#E#G-.GG?.//-#"76+'"F#/00-#E#G0.-0,.@AG#"76+'"# G-@# G0-#
########\$4:3J#E#6247$+:U'85##,0.000.000#"76+'"F#:""2'8#638#
############$24"4638:3J5##/00/#E#-?.,GB.--,#"76+'"F#/00-#E#-B.0BG.B-,#"76+'" -?A# -B-#
####O$46< ?0-# @B/#
####!88:4:$36<#K6:8E:3#(6K:46< /-?.G/,# -@A.A?>#
####]'46:3'8#'6+3:3J" -.,/A.0/@# -.-?,.>B>#
####S47'+#($)K+'7'3":;'#:3($)'5
#########T3+'6<:U'8#J6:3"#C<$""'"H#$3#"'(2+:4:'"#6;6:<6*<'#%$+#"6<' #CBA>H >.0G@#
#########I'3":$3#<:6*:<:4P#68^2"4)'34" #C//.G>0H
#########_$+':J3#(2++'3(P#4+63"<64:$3#68^2"4)'34 -BB# #C>>AH
####T3;'"4'8#+'"4+:(4'8#"4$(V#6D6+8" #CA.>B0H #C--.A?>H
####O$46<#"76+'7$<8'+"Z#'92:4P# -.>->.AG># -.,>-.B00#

)")(%+%&(,&%&)&*$+(#'+$-(.*-"%'*.$/+*01&)2 = /.?@0.,,@# = /.GA-.G--#

-.."$'%.)"%'"/'$)'0#+*%.+"1#$*$/#*0")%*%.2.$%)3



F - 21

!"#$"%&'()*'+$)()*3*#)$+"4+&#!"3*
!"#$"%&'()*$+)4".5/.6%"6.7")&*7."+*%*",

_$+#47'#P'6+"#'38'8#&'(')*'+#,-.
/00/ /00- /000

SK'+64:3J#+';'32'" = -.>,>.GGA# = #-.,B-.B>G# = #-.G>A.,AG#
Q92:4P#:3#'6+3:3J"#$%#`S!"#638#$47'+#^$:34#;'342+'" ?,./A># #AG.-B0# #AB.@-B#
1$"4"#638#'MK'3"'" C-.-,A./??H C-.0>A.?>?H C-./A0./??H
&'K+'(:64:$3 C>?.,-BH C>>.G>?H CGB.0>@H
!)$+4:U64:$3#$%#J$$8D:<<#638#$47'+#:3463J:*<'#6""'4" CA.AABH CA/.BB>H CA0.-0?H
]'"4+2(42+:3J#(76+J'" C-0.-B?H CB.>/,H
L3;'"4)'34#+'"2<4".#3'4#$%#'MK'3"'" C?>.GG@H #>.0G,# C/A.?,AH
W'4#J6:3"#$3#8:;'"4'8#$K'+64:$3" #G.-BG#
L34'+'"4#'MK'3"' C/?.,0-H C,B.-B@H C>-.B,AH
N:"('<<63'$2".#3'4 #-.0,@# #-.0@B# #-.A?>#

L3($)'#*'%$+'#46M'"#638#):3$+:4P#:34'+'"4" #,0?.B//# #/A-.,?/# #/@G.00/#
I+$;:":$3#%$+#:3($)'#46M'" #-->.G-B# #BB.G//# #-0?.0B0#[
L3($)'#*'%$+'#):3$+:4P#:34'+'"4" #-B,.,0,# #-A-.@G0# #-G@.B-/#
N:3$+:4P#:34'+'"4" #>.00G# #,.@B@# #A.A>B#

W'4#:3($)' = #-??./B@# = #-,@.BG,# = #-G,.A>,#

W'4#:3($)'#K'+#"76+'#$%#($))$3#"4$(V5
####a6":( =/[,@# =-[@># =/[0B#
####&:<24'8 =/[,A# =-[@,# =/[0G#

b':J74'8#6;'+6J'#"76+'"#$24"4638:3J5
####a6":( #@B.A?># #@?.?/># #@?.-@0#
####&:<24'8 #?0.G-B# #@B.B@0# #@B.-G-#

-.."$'%.)"%'"/'$)'0#+*%.+"1#$*$/#*0")%*%.2.$%)3



F - 22

!"#$"%&'()*'+$)()*3*#)$+"4+!($-+4%"5$
!"#$"%&'()*$+)",

_$+#47'#P'6+"#'38'8#&'(')*'+#,-.
/00/ /00- /000

16"7#_<$D"#%+$)#SK'+64:3J#!(4:;:4:'"5
W'4#:3($)' = -??./B@# = -,@.BG,# = -G,.A>,#
!8^2"4)'34"#4$#+'($3(:<'#3'4#:3($)'
######4$#3'4#(6"7#%<$D"#%+$)#$K'+64:3J#6(4:;:4:'"5
######&'K+'(:64:$3#638#6)$+4:U64:$3 G/.@G?# B?.G>,# -0B.-G>#
######&'%'++'8#:3($)'#46M'" AA.B,/# ?.>-B# B.A>A#
######L3;'"4)'34#+'"2<4"#638#3$3+'(2++:3J#:4')".#3'4#$%#8'%'++'8#:3($)'#46M A,.B/G /A@ >.->B#
######O6M#*'3'%:4"#$%#"4$(V#($)K'3"64:$3#K<63" -,./B,# -0.A@?# A.B>B#
######!%%:<:64'#%''"#*:<<'8#J+'64'+#4763#6)$234"#+'($J3:U'8#6"#+';'32' -,.G-G# -B.??G# /-./,-#
######X4$(V#638#8'%'++'8#($)K'3"64:$3#K<63" --.G,A# ?.>?A# --.--G#
######&:;:8'38"#+'(':;'8#J+'64'+#4763#"76+'#$%#K+$%:4"#
###########$%#`S!"#638#'92:4PE)'47$8#:3;'"4)'34" G.?@/# //.A-,# -./-A#
######N:3$+:4P#:34'+'"4"#:3#:3($)'#$%#"2*":8:6+P#($)K63:'" >.00G# ,.@B@# A.A>B#
######W'4D$+V#<623(7#:3('34:;'#K6P)'34" #CB/.,BAH #CGG./0/H #C?.//GH
######I6P)'34"#%$+#K+$J+6)):3J#<'""#CJ+'64'+H#4763#K+$J+6)#($"4#6)$+4:U64:$3 #C/,.,00H #C,B.?/GH #CAA.0ABH
######S47'+#(763J'"#:3#('+46:3#D$+V:3J#(6K:46<#6(($234".#3'4# CGG.??-H -.0GB C-?.@@,H
######N:"('<<63'$2".#3'4 >.-@G A?G C,.A-BH
W'4#$K'+64:3J#6(4:;:4:'" /-/.BA> /0G.0G@ />>.@A,

16"7#_<$D"#%+$)#L3;'"4:3J#!(4:;:4:'"5
!88:4:$3"#4$#K+$K'+4P.#K<634#638#'92:K)'34 C??.A00H CG?.//,H C@A.>@@H
I2+(76"'#$%#"2*":8:6+P#($)K63:'"#638#<$3JE4'+)#:3;'"4)'34" C--?./G-H CA0.?@BH C-,B.0>GH
L3;'"4)'34"#:3#&'3;'+#`S! CG-.A/0H
X6<'#$%#"2*":8:6+P#($)K63:'"#638#<$3JE4'+)#:3;'"4)'34" >0@ -A.>>0 >0.BA0
N:"('<<63'$2".#3'4 -A.B0B -.>@> -0.@?B
W'4#:3;'"4:3J#6(4:;:4:'" C-B-./A>H C->A.,B@H C->-.B0AH

16"7#_<$D"#%+$)#_:363(:3J#!(4:;:4:'"5
L3(+'6"'#:3#<$3JE4'+)#8'*4 ,0-.@@/ B./@- @,@
I6P)'34"#$3#<$3JE4'+)#8'*4 #C,00.@AGH #CGBH #C>A.GB>H
&:;:8'38"#K6:8 CA@.?G>H CA@.>0GH CA,.B/AH
&:;:8'38"#K6:8#4$#):3$+:4P#:34'+'"4" C,./@?H C,./@?H C,./@?H
]'K2+(76"'#1<6""#!#1$))$3#"76+'" C//.AABH CA.>@-H
N:"('<<63'$2".#3'4#CK+:)6+:<P#')K<$P''#"4$(V#$K4:$3"H /G.>0G# ->.GG?# >.>A?#
W'4#%:363(:3J#6(4:;:4:'" #C/,.G--H #CA?.,G,H #C-00.-?,H

L3(+'6"'#C&'(+'6"'H#:3#16"7#638#16"7#Q92:;6<'34" C-.B--H ,.,0@ ,.G>G

16"7#638#16"7#Q92:;6<'34"5
a'J:33:3J#$%#P'6+ -@.A-B -A.--/ -0.A>G

Q38#$%#P'6+ = ->.>0? = -@.A-B = -A.--/

X2KK<')'346<#16"7#_<$D#&:"(<$"2+'"5
###L34'+'"4#K6:8.#'M(<28:3J#6)$234"#(6K:46<:U'8 = />.B,B = ,?.>,? = >-.A,A
###L3($)'#46M'"#K6:8 ---.B@B G,.00? --0.0G>
###&'3;'+#3'D"K6K'+#6""'4"#($34+:*24'8#4$#`S! ->G.?,0
###&'"4:3#3'D"K6K'+#4+68'8#%$+#_$+4#I:'+('#3'D"K6K'+#C"''#W$4'#,H ,.?>@

-.."$'%.)"%'"/'$)'0#+*%.+"1#$*$/#*0")%*%.2.$%)3



F - 23

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME AND SHAREHOLDERS' EQUITY
( in thousands, except share data ) Accumulated Unvested

Additional Other Restricted Total
Common Paid-in Retained Comprehensive Stock Shareholders'

Stock Capital Earnings Income Awards Equity

As of December 31, 1999 $ 781 $ 136,731 $ 973,609 $ 58,271 $  (4,940) $ 1,164,452 
Comprehensive income
     Net income 163,453 163,453 
     Unrealized gains (losses), net of tax of $17,972 (32,819)  (32,819)
     Reclassification adjustment for losses (gains)
             in income, net of tax of ($4,233) 7,398 7,398 
     Increase (decrease) in unrealized gains (25,421)  (25,421)
     Currency translation  (612)  (612)
     Total 163,453  (26,033) 137,420 
Dividends:  declared and paid - $.56 per share  (43,924)  (43,924)
Convert 120,000 Voting Shares to Class A shares
Repurchase 80,500 Class A Common shares  (1)  (4,570)  (4,571)
Compensation plans, net:  742,915 shares issued;
   15,445 shares forfeited; 50,591 shares repurchased 7 20,274  (807) 19,474 
Tax benefits of compensation plans 4,959 4,959 

As of December 31, 2000 787 157,394 1,093,138 32,238  (5,747) 1,277,810 
Comprehensive income:
     Net income 137,963 137,963 
     Unrealized gains, net of tax of ($2,690) 4,990 4,990
     Reclassification adjustment for losses (gains)
            in income, net of tax of $17,124 (31,800) (31,800)
     Increase (decrease) in unrealized gains (26,810)  (26,810)
     Currency translation, net of tax of $180  (915)  (915)
     Total 137,963  (27,725) 110,238 
Dividends:  declared and paid - $.60 per share  (47,506)  (47,506)
Repurchase 382,200 Class A Common shares  (4)  (22,445)  (22,449)
Compensation plans, net:  966,084 shares issued;
    2,500 shares forfeited; 119,466 shares repurchased 9 29,058  (5,738) 23,329 
Tax benefits of compensation plans 10,478 10,478 

As of December 31, 2001 792 174,485 1,183,595 4,513  (11,485) 1,351,900 
Comprehensive income:
     Net income 188,297 188,297 
     Unrealized gains (losses), net of tax of $3,134 (5,820) (5,820)
     Reclassification adjustment for losses (gains)
            in income, net of tax of $104 (192) (192)
     Increase (decrease) in unrealized gains (losses) (6,012)  (6,012)
     Minimum pension liability, net of tax of $14,606  (22,650)  (22,650)
     Currency translation, net of tax of ($120) 753 753 
     Total 188,297  (27,909) 160,388 
Dividends:  declared and paid - $.60 per share  (47,865)  (47,865)
Convert 727,800 Voting Shares to Class A shares
Compensation plans, net:  878,678 shares issued;
   1,800 shares forfeited; 40,203 shares repurchased 9 30,845 6,895 37,749 
Tax benefits of compensation plans 13,293 13,293 

As of December 31, 2002 $ 801 $ 218,623 $ 1,324,027 $  (23,396) $  (4,590) $ 1,515,465 

See notes to consolidated financial statements.
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The four largest cable and satellite television systems provide service to more than 60% of homes receiving HGTV and Food Network,
while the eight largest provide service to more than 90% of such homes.  The loss of distribution by any of these cable and satellite
television systems would adversely affect our business.  b7:<'#3$#6""2+63('#(63#*'#J:;'3#+'J6+8:3J#+'3'D6<#$%#$2+#8:"4+:*24:$3
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1<E+:F+*<A>H@AE<+B+b'#)2"4#)6V'#a variety of decisions that affect the reported amounts and the related disclosures.  Such decisions
include the selection of accounting principles that reflect the economic substance of the underlying transactions and the assumptions on
which to base accounting estimates.  In reaching such decisions, we apply judgment based on our understanding and analysis of the
relevant circumstances, including our historical experience, actuarial studies and other assumptions.  While we re-evaluate our
estimates and assumptions on an ongoing basis, actual results could, in fact, differ from those estimated at the time of preparation of
the financial statements.
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•  ]$P6<4:'"#%+$)#<:('3":3J#($KP+:J74'8#(76+6(4'+"[

]';'32'#+'($J3:4:$3#K$<:(:'"#%$+#'6(7#"$2+('#$%#+';'32'#6+'#8'"(+:*'8#*'<$D[

Advertising.  Advertising revenue is recorded, net of agency commissions, when advertisements are published in newspapers or are
broadcast on television stations or national television networks.  Advertising on our Internet sites is recognized over the period in
which the advertising will appear.

Advertising contracts, which generally have a term of one year or less, may provide discounts based upon the volume of advertising
purchased during the terms of the contracts.  This requires us to make certain estimates regarding future advertising volumes.
Estimated rebates are recorded as a reduction of revenue in the period the advertisement is displayed and are revised as necessary
based on actual volume realized.

Broadcast and national television network advertising contracts may guarantee the advertiser a minimum audience, requiring us to
make estimates of audience size.  If we determine we will not deliver the guaranteed audience, an accrual for “make-good”
advertisements is recorded as a reduction of revenue.  The estimated make-good accrual is adjusted over the terms of the advertising
contracts.

Broadcast television stations may receive compensation for airing network programming under the terms of the network affiliation
agreements.  Network affiliation agreements generally provide for 47'#K6P)'34#$%#K+'E8'4'+):3'8#%''".#*24#)6P#K+$;:8'#($)K'3"64:$3
*6"'8#2K$3#$47'+#%6(4$+"[##I+'E8'4'+):3'8#%''"#6+'#+'($J3:U'8#6"#+';'32'#$3#6#"4+6:J74E<:3'#*6":"#$;'+#47'#4'+)"#$%#47'#3'4D$+V
6%%:<:64:$3#6J+'')'34"[##1$)K'3"64:$3#8'K'38'34#2K$3#$47'+#%6(4$+".#D7:(7#)6P#;6+P#$;'+#47'#4'+)"#$%#47'#6%%:<:64:$3#6J+'')'34".#:"
+'($J3:U'8#D7'3#"2(7#6)$234"#6+'#'6+3'8[

Newspaper Subscriptions.  Circulation revenue for newspapers sold directly to subscribers is based upon the retail rate.  Prepaid
newspaper subscriptions are deferred and are included in circulation revenue on a pro-rata basis over the term of the subscriptions.
Circulation revenue for newspapers sold to independent newspaper distributors, which are subject to returns, is based upon the
wholesale rate.  Newspaper circulation revenue is recognized upon delivery, net of estimated returns.  Estimated returns are based on
historical return rates and are adjusted based on actual returns realized.

Network Affiliate Fees.  Cable and satellite television systems generally pay a per-subscriber fee for the right to distribute our
programming on their systems under the terms of long-term distribution contracts.  We may make cash payments to cable and satellite
television systems and may provide an initial period in which payment of affiliate fees by the systems is waived in exchange for such
long-term distribution contracts.  Network affiliate fee revenues are reported net of such incentives.  Incentive payments are recorded
as assets upon launch of our programming on the cable or satellite television system.  The costs of incentives are recognized over the
terms of the contracts based upon the ratio of each period’s revenue to expected total revenue over the terms of the contracts.

Merchandise Sales.  Revenue from the sale of merchandise is recognized when the products are delivered to the customer.  We allow
customers to return merchandise for full credit or refund within 30 days from the date of receipt.  Revenue is reported net of estimated
returns, which are based upon our historical experience.  Actual levels of merchandise returned may vary from these estimates.

Licensing.  ]$P6<4:'"#%+$)#)'+(7638:"'#<:('3":3J#6+'#+'($J3:U'8#6"#47'#<:('3"''#"'<<"#K+$82(4"[##]$P6<4:'"#%+$)#K+$)$4:$36<#<:('3":3J
6+'#+'($J3:U'8#$3#6#"4+6:J74E<:3'#*6":"#$;'+#47'#4'+)"#$%#47'#<:('3":3J#6J+'')'34"[

Customer-billed Revenue.  Certain of our revenues, primarily network affiliate fees and licensing revenues, are reported to us by
customers in accordance with contractual terms.  This requires us to estimate the amount of revenue earned in the current period.
Network affiliate fees are determined by contracts with cable and satellite television systems and are based upon subscribers receiving
our programming.  Licensing revenues are determined by contracts with licensees and are based upon sales of licensed products.  We
record revenue based upon estimates of the number of subscribers receiving our programming services and licensed product sales.
Estimated network affiliate fees and licensing revenues are subsequently adjusted based upon actual amounts realized.
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!@<L+*MC>I@=E;A+@;?+$L:DABAEDH+&;IE<AHE;A<+B+16"7#'92:;6<'34"#+'K+'"'34#8'*4#:3"4+2)'34"#D:47#63#$+:J:36<#)642+:4P#$%#<'""#4763
47+''#)$347"[##X7$+4E4'+)#:3;'"4)'34"#+'K+'"'34#'M('""#(6"7#:3;'"4'8#:3#"'(2+:4:'"#3$4#)''4:3J#47'#(+:4'+:6#4$#*'#(<6"":%:'8#6"#(6"7
'92:;6<'34"[##16"7#'92:;6<'34#638#"7$+4E4'+)#:3;'"4)'34"#6+'#(6++:'8#64#($"4#K<2"#6((+2'8#:3($)'.#D7:(7#6KK+$M:)64'"#%6:+#;6<2'[

&;IE;A:D>E<+B#L3;'34$+:'"#6+'#"464'8#64#47'#<$D'+#$%#($"4#$+#)6+V'4[##N'+(7638:"'#:3;'34$+:'"#6+'#($)K24'8#2":3J#47'#6;'+6J'#($"4
)'47$8.#D7:(7#6KK+$M:)64'"#47'#%:+"4#:3.#%:+"4#$24#Cc_L_SdH#)'47$8[##O7'#($"4#$%#3'D"K+:34#638#$47'+#:3;'34$+:'"#:"#($)K24'8#2":3J
47'#_L_S#)'47$8[

We identify slow-moving or obsolete merchandise inventories and estimate appropriate loss provisions.  Estimated loss provisions are
calculated net of amounts that can be recovered under vendor return programs.  While we have no reason to believe our inventory
return privileges will be discontinued in the future, our risk of loss would increase if such a loss of return privileges were to occur.

#EN<G@GED+O:>;A+"GED@A>;K+(KE;J>E<+B+!#`S!#($)*:3'"#6<<#*24#47'#'8:4$+:6<#$K'+64:$3"#$%#4D$#($)K'4:3J#3'D"K6K'+"#:3#6#)6+V'4#:3
$+8'+#4$#+'82('#6JJ+'J64'#'MK'3"'"#638#46V'#68;6346J'#$%#'($3$):'"#$%#"(6<'.#47'+'*P#6<<$D:3J#47'#($34:32:3J#$K'+64:$3#$%#*$47
3'D"K6K'+"#:3#4764#)6+V'4[##O7'#W'D"K6K'+#I+'"'+;64:$3#!(4#$%#-B@0#CcWI!dH#K+$;:8'"#6#<:):4'8#'M')K4:$3#%+$)#634:E4+2"4#<6D".
J'3'+6<<P#K'+):44:3J#47'#($34:3263('#$%#`S!"#:3#'M:"4'3('#K+:$+#4$#47'#'36(4)'34#$%#47'#WI!#638#47'#%$+)64:$3.#238'+#('+46:3
(:+(2)"463('".#$%#3'D#`S!"#*'4D''3#3'D"K6K'+"[

b'#6+'#6#K6+43'+#:3#`S!"#:3#%$2+#)6+V'4"[##O7'#`S!#*'4D''3#$2+#&'3;'+#]$(VP#N$2346:3#W'D"#638#N'8:6W'D"#R+$2K.#L3([j"
CcN'8:6W'D"dH#&'3;'+#I$"4#C47'#c&'3;'+#`S!dH#D6"#6KK+$;'8#*P#47'#T[X[#!44$+3'P#R'3'+6<#:3#`6326+P#/00-[

O7'#&'3;'+#`S!#:"#^$:34<P#)636J'8#*P#2"#638#N'8:6W'D"[##b'#8$#3$4#"76+'#)636J')'34#+'"K$3":*:<:4:'"#%$+#$2+#$47'+#47+''#`S!"[

`S!#+';'32'"#<'""#`S!#'MK'3"'".#6"#8'%:3'8#:3#'6(7#`S!.#'926<"#`S!#$K'+64:3J#K+$%:4"[##L3#'6(7#(6"'#`S!#'MK'3"'"#'M(<28'#'8:4$+:6<
($"4"#638#'MK'3"'"[##`S!#$K'+64:3J#K+$%:4"#6+'#"K<:4#*'4D''3#47'#K6+43'+"#6(($+8:3J#4$#47'#4'+)"#$%#47'#`S!#6J+'')'34[##b'#+'(':;'#6
>0h#"76+'#$%#47'#$K'+64:3J#K+$%:4"#$%#47'#&'3;'+#`S!.#638#*'4D''3#/0h#638#A0h#$%#47'#$K'+64:3J#K+$%:4"#:3#47'#$47'+#47+''#)6+V'4"[
S2+#K$+4:$3#$%#`S!#$K'+64:3J#K+$%:4"#:"#+'K$+4'8#:3#cQ92:4P#:3#'6+3:3J"#$%#`S!"#638#$47'+#^$:34#;'342+'"d#:3#$2+#1$3"$<:864'8
X464')'34"#$%#L3($)'[#b'#:3(<28'#47'#'8:4$+:6<#($"4"#638#'MK'3"'"#$%#$2+#3'D"K6K'+"#:3#c1$"4"#638#'MK'3"'"d#:3#$2+#1$3"$<:864'8
X464')'34"#$%#L3($)'[

S2+#+'":826<#:34'+'"4#:3#47'#3'4#6""'4"#$%#47'#&'3;'+#638#!<*292'+92'#`S!"#:"#(<6"":%:'8#6"#63#:3;'"4)'34#:3#47'#1$3"$<:864'8#a6<63('
X7''4"[##b'#8$#3$4#76;'#6#+'":826<#:34'+'"4#:3#47'#3'4#6""'4"#$%#47'#$47'+#`S!"[

&;IE<AHE;A<+E#We have invested in various securities, including public and private companies.  Investment securities, in general, are
exposed to various risks, such as interest rate, credit and overall market volatility.  Due to the level of risk associated with certain
investment securities, it is reasonably possible that changes in the values of investment securities will occur in the near term.  Such
changes could materially affect the amounts reported in our financial statements.

We record our investments at fair value, except for securities accounted for under the equity method or that do not trade in a public
market.  L3;'"4)'34"#:3#/0hE#4$#>0hE($34+$<<'8#($)K63:'"#638#:3#6<<#^$:34#;'342+'"#638#K6+43'+"7:K"#6+'#6(($234'8#%$+#2":3J#47'
'92:4P#)'47$8[##Investments in private companies are recorded at adjusted cost, net of impairment write-downs, because no readily
determinable market price is available.##!<<#$47'+#"'(2+:4:'"#6+'#classified as available for sale.  Fair value is determined using quoted
market prices.  The difference between adjusted cost basis and fair value, net of related tax effects, is recorded in the accumulated
other comprehensive income component of shareholders’ equity.

We regularly review our investments to determine if there has been an other-than-temporary decline in value.  In making that
determination we consider the extent to which cost exceeds fair value, the duration of the market decline, earnings and cash forecasts,
and current cash position among other factors.  The cost basis is adjusted when a decline in market value is determined to be other than
temporary, with the resulting adjustment charged against net income.

O7'#($"4#$%#"'(2+:4:'"#"$<8#:"#8'4'+):3'8#*P#"K'(:%:(#:8'34:%:(64:$3[
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a2:<8:3J"#638#:)K+$;')'34" ,>#P'6+"
I+:34:3J#K+'""'" ,0#P'6+"
S47'+#3'D"K6K'+#K+$82(4:$3#'92:K)'34 >#4$#-0#P'6+"
O'<';:":$3#4+63"):"":$3#4$D'+"#638#+'<64'8#'92:K)'34 ->#P'6+"
S47'+#4'<';:":$3#638#K+$J+6)#K+$82(4:$3#'92:K)'34 ,#4$#->#P'6+"
S%%:('#638#$47'+#'92:K)'34 ,#4$#-0#P'6+"

8::?N>==+B+R$$8D:<<#+'K+'"'34"#47'#($"4#$%#6(92:":4:$3"#:3#'M('""#$%#47'#6(92:+'8#*2":3'""'"j#463J:*<'#6""'4"#638#:8'34:%:6*<'
:3463J:*<'#6""'4"[##I+:$+#4$#`6326+P#-.#/00/.#J$$8D:<<#D6"#6(($234'8#%$+#:3#6(($+863('#D:47#!(($234:3J#I+:3(:K<'"#a$6+8
SK:3:$3#Cc!IadH#-@#E#L3463J:*<'#!""'4"[##!)$+4:U64:$3#$%#J$$8D:<<#D6"#(6<(2<64'8#$3#6#"4+6:J74E<:3'#*6":"#$;'+#A0#P'6+"[

Q%%'(4:;'#`6326+P#-.#/00/.#D'#68$K4'8#_:363(:6<#!(($234:3J#X46386+8#W$[#Cc_!XdH#-A/#E#R$$8D:<<#638#S47'+#L3463J:*<'#!""'4"#C"''
W$4'#/H[##R$$8D:<<#:"#3$#<$3J'+#6)$+4:U'8.#*24#:"#+';:'D'8#%$+#:)K6:+)'34#64#<'6"4#63326<<P[##L3#6(($+863('#D:47#_!X#-A/#J$$8D:<<#:"
+';:'D'8#%$+#:)K6:+)'34#*6"'8#2K$3#+'K$+4:3J#23:4".#D7:(7#6+'#8'%:3'8#6"#$K'+64:3J#"'J)'34"#$+#groupings of businesses one level
below the operating segment level.  X(+:KK"#W'4D$+V"#638#X7$K#!4#e$)'#($)K+:"'#"'K6+64'#+'K$+4:3J#23:4"[##S2+#3'D"K6K'+#638
*+$68(6"4#4'<';:":$3#+'K$+4:3J#23:4"#6+'#*6"'8#2K$3#47'#":U'#$%#47'#3'D"K6K'+#)6+V'4#638#47'#*+$68(6"4#4'<';:":$3#3'4D$+V#6%%:<:64:$3[

9D:KD@H<+@;?+9D:KD@H+%>JE;<E<+B+Irogramming aired by our broadcast television stations and by Scripps Networks is either
produced by us or for us by independent production companies, or is licensed under agreements with independent producers.  1$"4"#4$
K+$82('#<:;'#K+$J+6)):3J#4764#:"#3$4#'MK'(4'8#4$#*'#+'*+$68(6"4.#"2(7#6"#3'D"(6"4"#638#X7$K#!4#e$)'#K+$J+6)".#6+'#'MK'3"'8#6"
:3(2++'8[##I+$82(4:$3#($"4"#%$+#$47'+#:34'+36<<P#K+$82('8#K+$J+6)"#6+'#(6K:46<:U'8[

Program licenses generally have fixed terms, limit the number of times we can air the programs, and require payments over the terms
of the licenses.  The licensor retains ownership of the program upon expiration of the license.  Y:('3"'8#K+$J+6)#6""'4"#638#<:6*:<:4:'"
6+'#+'($+8'8#D7'3#47'#K+$J+6)"#*'($)'#6;6:<6*<'#%$+#*+$68(6"4[##O7'#<:6*:<:4P#%$+#K+$J+6)#<:('3"'"#:"#3$4#8:"($234'8#%$+#:)K24'8
:34'+'"4[

I+$J+6)"#638#K+$J+6)#<:('3"'"#6+'#6)$+4:U'8#$;'+#'"4:)64'8#2"'%2<#<:;'"#$+#$;'+#47'#4'+)"#$%#47'#<:('3"'#6J+'')'34"#*6"'8#2K$3
'MK'(4'8#%242+'#(6"7#%<$D"[##Q"4:)64'8#%242+'#(6"7#%<$D"#(63#(763J'#*6"'8#2K$3#)6+V'4#6(('K463('.#68;'+4:":3J#638#3'4D$+V#6%%:<:64'
%''#+64'".#47'#32)*'+#$%#(6*<'#638#"64'<<:4'#4'<';:":$3#"2*"(+:*'+"#+'(':;:3J#$2+#3'4D$+V"#638#K+$J+6)#2"6J'[##!(($+8:3J<P.#D'
K'+:$8:(6<<P#+';:'D#+';'32'#'"4:)64'"#638#K<633'8#2"6J'#638#+';:"'#$2+#6""2)K4:$3"#:%#3'('""6+P[##L%#6(426<#8')638#$+#)6+V'4
($38:4:$3"#6+'#<'""#%6;$+6*<'#4763#K+$^'(4'8.#6#D+:4'E8$D3#4$#%6:+#;6<2'#)6P#*'#+'92:+'8[##I+$J+6)#6""'4#D+:4'E8$D3"#6+'#8'4'+):3'8
2":3J#6#86PEK6+4#)'47$8$<$JP.#whereby programs broadcast during a particular time period (such as prime time) are evaluated on an
aggregate basis.

O7'#K$+4:$3#$%#47'#236)$+4:U'8#*6<63('#'MK'(4'8#4$#*'#6)$+4:U'8#D:47:3#$3'#P'6+#:"#(<6"":%:'8#6"#6#(2++'34#6""'4[

I+$J+6)#+:J74"#<:6*:<:4:'"#K6P6*<'#D:47:3#47'#3'M4#4D'<;'#)$347"#6+'#:3(<28'8#:3#6(($234"#K6P6*<'[##W$3(2++'34#K+$J+6)#+:J74"
<:6*:<:4:'"#6+'#:3(<28'8#:3#$47'+#3$3(2++'34#<:6*:<:4:'"[

"ALED+&;A@;K>R=E+(<<EA<+B#_11#<:('3"'"#+'K+'"'34"#47'#;6<2'#6"":J3'8#4$#47'#*+$68(6"4#<:('3"'"#$%#6(92:+'8#*+$68(6"4#4'<';:":$3
"464:$3"[##a+$68(6"4#4'<';:":$3#stations are subject to the jurisdiction of the Federal Communications Commission (“FCC”) which
prohibits the operation of stations except in accordance with an FCC license.  FCC licenses stipulate each station’s operating
parameters as defined by channels, effective radiated power and antenna height.  FCC licenses are granted for a term of up to eight
years, and are renewable upon request.  We have never had a renewal request denied, and all previous renewals have been for the
maximum term.

Broadcast#4'<';:":$3#3'4D$+V#6%%:<:64:$3#+'K+'"'34"#47'#;6<2'#6"":J3'8#4$#63#6(92:+'8#*+$68(6"4#4'<';:":$3#"464:$3j"#+'<64:$3"7:K#D:47#6
364:$36<#4'<';:":$3#3'4D$+V[##a+$68(6"4#4'<';:":$3#"464:$3"#6%%:<:64'8#D:47#364:$36<#4'<';:":$3#3'4D$+V"#4PK:(6<<P#76;'#J+'64'+#K+$%:4
)6+J:3"#4763#:38'K'38'34#4'<';:":$3#"464:$3".#K+:)6+:<P#82'#4$#628:'3('#+'($J3:4:$3#$%#47'#4'<';:":$3#"464:$3#6"#6#3'4D$+V#6%%:<:64'[
W64:$36<#3'4D$+V#6%%:<:64:$3#6J+'')'34"#6+'#J'3'+6<<P#+'3'D6*<'#2K$3#47'#)2426<#8'(:":$3#$%#47'#*+$68(6"4#4'<';:":$3#"464:$3#638#47'
3'4D$+V[##S2+#6%%:<:64'8#*+$68(6"4#4'<';:":$3#"464:$3"#76;'#6<D6P"#)6:346:3'8#6%%:<:64:$3#D:47#$3'#$%#47'#K+:)6+P#364:$36<#*+$68(6"4
4'<';:":$3#3'4D$+V"[
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January 1, 2002, these assets are no longer amortized but are tested for impairment at least annually.   I+:$+#4$#47'#68$K4:$3#$%#_!X#-A/
47'"'#6""'4"#D'+'#6)$+4:U'8#$3#6#"4+6:J74E<:3'#*6":"#$;'+#A0#P'6+"[##T38'+#_!X#-A/#D'#6<"$#6""'"".#64#<'6"4#63326<<P.#D7'47'+#47'#6""'4"
($34:32'#4$#76;'#:38'%:3:4'#<:;'"[

W'4D$+V#8:"4+:*24:$3#:3463J:*<'#6""'4"#+'K+'"'34#47'#;6<2'#6"":J3'8#4$#63#6(92:+'8#K+$J+6)):3J#"'+;:('j"#+'<64:$3"7:K"#D:47#47'
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8:"4+:*24:$3#K+$;:8'#47'#$KK$+423:4P#4$#8'<:;'+#68;'+4:":3J#638#"'<<#)'+(7638:"'#4$#;:'D'+"[##b7:<'#47'"'#($34+6(4"#6+'#+'3'D6*<'.#)$"4
$%#$2+#6(92:+'8#($34+6(4"#76;'#*''3#+'3'D'8#6#<:):4'8#32)*'+#$%#4:)'"[##!"#6#+'"2<4.#D'#6)$+4:U'#47'"'#($34+6(426<#+'<64:$3"7:K"#$;'+
47'#4'+)"#$%#47'#8:"4+:*24:$3#($34+6(4"[

12"4$)'+#<:"4"#638#$47'+#:3463J:*<'#6""'4"#6+'#6)$+4:U'8#$3#6#"4+6:J74E<:3'#*6":"#$;'+#K'+:$8"#$%#2K#4$#/0#P'6+"[

&HG@>DHE;A+:F+%:;KB%>IE?+(<<EA<+B#L3#6(($+863('#D:47#_!X#-A/#J$$8D:<<#638#:38'%:3:4'E<:;'8#:3463J:*<'#6""'4"#6+'#+';:'D'8#%$+
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Accounting Changes - We adopted FAS 141 - Business Combinations and FAS 142 - Goodwill and Other Intangible Assets effective
January 1, 2002.  We determined there was no impairment of goodwill or other intangible assets as of the date of adoption.  If the non-
amortization provisions of FAS 142 had been effective for all periods presented, reported results of operations would have been as
follows:

( in thousands, except per share data )
For the Years Ended

December 31, 2001 December 31, 2000
Net Basic Diluted Net Basic Diluted

Income EPS EPS Income EPS EPS

As reported $137,963 $1.75 $1.73 $163,453 $2.09 $2.06

Add back amortization of:
   Goodwill  27,356  .35  .34  25,798  .33  .33
   FCC licenses  470  .01  .01  470  .01  .01
   Network affiliation and other  233  .00  .00  226  .00  .00

As adjusted $166,022 $2.11 $2.08 $189,947 $2.43 $2.40

We adopted FAS 143 - Accounting for Asset Retirement Obligations effective January 1, 2002.  The statement requires the fair value
of an asset retirement obligation be recorded when incurred.  The associated retirement costs are capitalized as part of the carrying
amount of the long-lived asset and depreciated over the estimated useful life.  Adoption of this standard had no effect on our financial
statements.

In 2001, we adopted FAS 144 - Accounting for the Impairment or Disposal of Long-Lived Assets, which replaced
FAS 121 - Accounting for the Impairment of Long-lived Assets and Assets to be Disposed Of.  This statement developed one
accounting model for assets to be disposed, and requires that long-lived assets be recorded at the lower of carrying amount or fair value
less costs to sell.  Adoption of this standard had no effect on our financial statements.

In 2002, we adopted FAS 145 - Rescission of FASB Statements No. 4, 44 and 64, and Amendment of FASB Statement No. 13, and
Technical Corrections.  Among the more important provisions of this statement are the requirements that gains and losses on the early
retirement of debt are classified as extraordinary items only if such gains and losses meet the requirements of APB 30 - Reporting the
Results of Operations - Reporting the Effects of Disposal of a Segment of a Business, and Extraordinary, Unusual and Infrequently
Occurring Events and Transactions and the requirement that certain lease modifications that have economic effects similar to a
sales-leaseback transaction to be accounted for as a sale-leaseback transaction.  Adoption of this standard had no effect on our
financial statements.

Recently Issued Accounting Standards - FAS 146 - Accounting for Costs Associated with Exit or Disposal Activities was issued in
June 2002.  FAS 146 is effective for exit or disposal activities initiated after December 31, 2002, and nullifies Emerging Issues Task
Force Issue No. (“EITF”) 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity.
The primary difference between this statement and EITF 94-3 is that FAS 146 requires a liability for costs associated with exit or
disposal activities to be recorded when incurred rather than when management commits to an exit plan.

FASB Interpretation No. (“Interpretation”) 45 - Guarantor’s Accounting and Disclosure Requirements for Guarantees, Including
Indirect Guarantees of Indebtedness of Others was issued in November 2002 and is effective for guarantees issued or modified after
December 31, 2002.  Interpretation 45 requires a guarantor to disclose information regarding the amounts, terms, maximum future
payments and the carrying amount of guarantees, and to recognize a liability for the obligations undertaken at the time a guarantee is
issued.

Interpretation 46 - Consolidation of Variable Interest Entities was issued in January 2003 and is effective with respect to all variable
interest entities created or acquired after January 31, 2003, and to all variable interest entities held prior to that date in the first fiscal
year or interim period beginning after June 15, 2003.  Interpretation 46 clarifies when such entities must be consolidated.

Adoptions of these standards are expected to have no effect on our financial statements.
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The following table summarizes the estimated fair values of the assets acquired and the liabilities assumed as of the dates of
acquisition.  The allocation of the purchase price to the Shop At Home assets and liabilities is based upon preliminary appraisals,
and is therefore subject to change.
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Approximately $1.1 million of the $5.2 million of intangible assets acquired in the Shop At Home transaction was assigned to trade
names and domain names, which have indefinite lives.  Of the remaining amounts, $1.5 million was assigned to customer lists,
which are amortized over three years, and $2.6 million to network distribution relationships, which are amortized over contract
lives.  Intangible assets acquired in 2000 primarily represent the value of the FCC license for KMCI, which are no longer subject to
amortization under the provisions of FAS 142.

Goodwill of $29.7 million was acquired in the Shop At Home transaction.  The entire amount was assigned to the Shop At Home
business segment.  Goodwill in the newspaper acquisitions in 2000 totaled $59.8 million and was allocated to the newspaper
segment.   Substantially all of the other goodwill acquired relates to the purchase of minority interests in Food Network, and was
assigned to the Scripps Networks business segment.  All acquired goodwill is expected to be deductible for tax purposes.

Operating results of acquired businesses are included in the Consolidated Statements of Income from the dates of acquisitions, with
the exception of KMCI whose results were included while we operated the station under a contract with the previous owner.

The following table summarizes, on a pro forma basis, the estimated combined results of operations of Scripps and Shop At Home
had the transaction taken place at the beginning of 2000.  Pro forma results are not presented for the other acquisitions because the
combined results of operations would not be significantly different from reported amounts.

The pro forma information includes adjustments for interest expense that would have been incurred to finance the acquisition and
additional depreciation and amortization of the assets acquired.  The 2001 and 2000 periods do not include amortization of
goodwill and indefinite-lived intangible assets that are no longer amortizable under the provisions of FAS 142.  The unaudited pro
forma financial information is not necessarily indicative of the results that actually would have occurred had the acquisition been
completed at the beginning of the period.
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Other equity investments include securities that do not trade in public markets, so they do not have readily determinable fair values.
We estimate the fair value of these securities approximates their carrying value at December 31, 2002, however, many of the investees
have had no rounds of equity financing in the past two years.  There can be no assurance we would realize the carrying value of these
securities upon their sale.

We ceased active management of Scripps Ventures in 2002.  Scripps Ventures invested approximately $100 million in new businesses
focusing primarily on new media technology and realized approximately $45 million from the sale of investments.  The carrying value
of the portfolio was $3.8 million as of December 31, 2002.

In connection with the acquisition of the controlling interest in Shop At Home, we purchased $3.0 million of Summit America
6.0% redeemable preferred stock.  At Summit America’s option, dividends are deferred until the mandatory redemption of the
preferred stock in 2005.  We also loaned Summit America $47.5 million, to be repaid in 2005, at 6% interest.  The note was recorded
at fair value as of the date of acquisition of Shop At Home.  The difference between the face value of the note and the fair value at the
date of acquisition is accreted to income over the term of the note.  Based upon market interest rates for fixed rate securities with
similar terms and credit quality, we estimate the fair value of the note was approximately $46.3 million at December 31, 2002.
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O(#-.<(#Competitive Advance and Revolving Credit Facilities (the “Revolver”), and a commercial paper program that collectively
permit aggregate borrowings up to $600 million (the “Variable Rate Credit Facilities”).  The Revolver consists of two facilities, one
permitting $400 million in aggregate borrowings expiring in August 2003 and the second a $200 million facility expiring in 2007.
The August 2003 facility is expected to be replaced with a similar facility prior to its expiration.  Borrowings under the Revolver are
available on a committed revolving credit basis at our choice of three short-term rates or through an auction procedure at the time of
each borrowing.  The Revolver is primarily used as credit support for our commercial paper program in lieu of direct borrowings under
the RevolverB##K-(#'(06-*(,Z.<(3.6(#0"*(3()*#3.*(#1"#*-(#U.30.F+(#;.*(#Y3(,0*#X.80+0*0()#.*#R(8(9F(3#S4#'.)#4BN\#0"#$%%$#.",
$B%\#0"#$%%4B

We have a U.S. shelf registration statement which allows us to borrow up to $500 million, of which $400 million was available at
December 31, 2002.  In February 2003, we borrowed $50 million under the shelf registration statement, reducing the available amount
to $350 million.  The proceeds from the notes were used to reduce commercial paper borrowings.  Y1"8/33("*+E&#'(#("*(3(,#0"*1#.
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Exhibit 99(a)

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth W. Lowe, President and Chief Executive Officer of The E. W. Scripps Company (the “Company”),
hereby certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Annual Report on Form 10-K of the Company for the year ended December 31, 2002 (the “Report”),
which this certification accompanies, fully complies with the requirements of Section 13(a) 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
President and Chief Executive Officer

March 25, 2003
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Exhibit 99(b)

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph G. NeCastro, Senior Vice President and Chief Financial Officer of The E. W. Scripps Company (the
“Company”), hereby certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1)  The Annual Report on Form 10-K of the Company for the year ended December 31, 2002 (the “Report”),
which this certification accompanies, fully complies with the requirements of Section 13(a) 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/ Joseph G. NeCastro                 
Joseph G. NeCastro
Senior Vice President and Chief Financial Officer

March 25, 2003


