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This is in regard to your letter dated February 42011 concerning the shareholder

proposal submitted by the Sheet Metal Workers National Pension Fund for inclusion in

Scripps Networks Interactives proxy materials for its upcoming annual meeting of

security holders Your letter indicates that the proponent has withdrawn the proposal and
that Scripps Networks Interactive therefore withdraws its request for no-action letter

from the Division Because the matter is now moot we will have no further comment

Sincerely

Carmen Moncada-Terry

Special Counsel

cc Kenneth Colombo

Corporate Governance Advisor

Sheet Metal Workers National Pension Fund
601 North Fairfax Street Suite 500

Alexandria VA 22314

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561

DIVISION OF
CORPORATION FINANCE

11005724

Pebruary 102011

A.B Cruz III

Chief Legal Officer and CorporatS ta Act ___
Scripps Networks Interactive 1n4 RecCPId SEC Section_
9721 Sherrill Blvd

Knoxville TN 37932 FE
2011

Re ScrippsNetworksInteracivjnc

Dear Mr Cruz



scrippsnetworks
ii

9721 Sherrill Blvd Knoxville TN 37932

Knoxville 865-560-44491 Chevy Chase 301-244-7606 Cincinnati 513-824-3233

Mobile 513-702-5234 Fax 865-985-7771

A.B Cru.z ill
ab.cruz@scrippsnetworks.com

Chief Legal Officer Corporate Secretary

asastant Mary Ann Kramer 513-24-323a rnailann.kramerscrippsnetwoikscorn

via email shareholderbronosalssecgov

February 42011

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street NB
Washington DC 20549

Re Scripps Networks Interactive Inc

Ladies and Gentlemen

On January 2011 submitted letter to your office regarding Scripps Networks

Interactive Inc.s the Company receipt of letter on November 2010 from Kenneth

Colombo on behalf of the Sheet Metal Workers National Pension Fund Pension Fund
requesting that proposal be included in the Companys proxy soliciting material for its

2011 annual meeting of shareholders By letter dated January 25 2011 the Pension Fund
has withdrawn its proposal citing that the Pension Fund as holders of Class Common
shares do not have voting rights arid are therefore ineligible to submit shareholder

proposal to SNI Pension Funds letter attached

Accordingly the Company is withdrawing its no-action request

copy of this letter is being mailed to the shareholder who submitted the proposal

If you have any questions with respect to this letter please contact the undersigned at the

above number

Sincerely

Cruz Ill

Chief Legal Officer and Corporate Secretary

Enclosure

Mr Kenneth Colombo

Sheet Metal Workers National Pension Fund



SHEET METAL WORKERS NATIONAL PENSION FUND
601 NoRm FAiRFAX SmEET Surr 500

ALEXA1DR1A VmoiNIA 22314
TELEPRONa 703-739-7000

KEN COLOMBO

FuNr COORDINATOR

KColombosznwnpf.org

January 25 2011

VIA FACSIMILE 513-824-3392

A.B Cruz III

Chief Legal Officer Corporate Secretary

Scripps Networks Interactive Inc

312 Walnut Street Suite 1800

Cincinnati Ohio 45202

Re Withdrawal of Shareholder Proposal

Dear Mt Cruz

On behalf of the Sheet Metal Workers National Pension Fund hereby withdraw

the shareholder propOsal submitted to Scripps Networks Interactive Inc on November

2010 am withdrawing the proposal based on the fact that the Fund owns Class

Common Shares in the Company which do not have voting rights with respect to

shareholder proposals We understand that because the Funds shares do not have this type

of voting rights the Fund is ineligible to submit shareholder proposal We further

understand that the Common Voting Shares which have voting rights with regard to

shareholder proposals are not publicly traded and therefore the Fund has no means of

obtaining those shares Please feel free to contact me at 703 739-7000 if you have any

questions or comments

Sincerely

Kenn Colombo

Corporate Governance Advisor

cc Office of the Chief Counsel Securities and Exchange Commission

Mr Craig Rosenberg ProxyVote Plus LLC
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Division bf atjon FIance
Office of the ChifCune1
100 Street NI-

Waihgo D625-49

Re Sc Ntwrl
Ifiteractive ri

Ladies and ntlinett

On December l4 2110 mailed letter to your office
regarding Scripps NetwothInteractive hireiptf Letter- on November 2CtO from Kenneth Colombo onbehalf of the Sheet Metal Workers Natioxa1 Pension Fund

requesting that proposal beincluded in the Companys proxy soliciting material for its 2011 annual meettng ofshareholders MyNovember 19- 2Q10 response letter to Mr Colombo was mailed viacertified-mali and-was Ie1vered on November 292010 teturn-receipt aftached

The opinion letter requfreci by Rule 4a-8 in support of the legal conclusion set forth inmy December 14 2010 letter to the SEC was
inadvertently omitted from the original andis

copy of this letter together witlithe opinion letter is being mailed to the shareholderwho subfl1dcThpi

If you have any qstins with rspet to this letter please contact the undersigied at theabove number

Sincerely

QP
Cruz Ill

Chief Legal Officer-and Corporate Sectetarv

Enclosures

Mr Kenneth Colombo
Sheet Metal Worker National Pension Fund
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Scripps Networks
Interactive Inc

312 Walnut Street Suite lS0O

Cincinnati Ohio- 45202

Ladiesand Gentlemen

As counsel to Scripps NetWcrks.1titeractjy itic an OhIo cots tithith uCofnpanyl havebeen asked to renderari opinion as-to whether under Ohio law and the Companys Amended and
Restated Articles of Incorporation the Articles holder of Class Common Shares of the
Company is entitled to vote on proposal requesting that the Board of Directors of the CompanyInitiate the appropriate process to amend the Companys articles of

incorporation to provide that
director nommees will be elected by the affirmative vote of the

majority of votes cast at anannual meeting of shareholders with
plurality vote standard retained for contested director

elections that is when the number of director nominees exceeds the number of board seats Weunderstand that holder of the Companys Class Common Sljares beetMtal Workersr
National Pension Fund the Fund has submitted such

proposal the Funds Proposal for
inclusion in the Companys proxy statement for its 2011 annual meeting sit reholders and that
the Company intends to rely on this opinion in omitting the FuhdsProposil óm its proxystatement

Under Ohio law an Ohio corporation is permitted to limit at deny vo ingrihts of any class of
shares in its articles of incorporation Ohio Revised Code 1701 06A5 Ohio law also
provides that shares without voting rights or with Innited voting nghts nonetheless have voting
rights with respect to certain specific matters set forth by statute Such specific matters are asfollows an Increase or decrease in the

par value of such shares change the issuednumber of stich shares to lesser number of shares of the same class or into the same or
different number of shares of any other class am change in the

express terms of such shares in
any maimer substantially prejudicial to the holders thereof iv change in the express tenns of
any issued shares of any class semor to such shares in any manner substantially prejudicial to theholders of such shares authorization of shares Of another Class conveitjble into such sharesvi reduction or the elimination of the stated capital.related to such shares viI substantial
change in the purposes of the

corporation or yin the conversion of the corporation to
nonprofit corporation Ohio Revised Code 1701.71B

The Companys Articles authorize two classes ofconiinoushares C1ass Common Shatesand iiCommon Voting Shares The Articles provide that holders ofClassA Common Sharesare entitled to elect the greater of three or one-third of the directors othe Companyand are notentitled to vote on any other matter except as otherwise
required by Ohio law the Class

THOMPSON HINt
2000Courthouse Plaza N.E wwwliOmpsonJjjc0

ATTOP.NEYi AT Lw P.O Box 8801
Phone 937.443.6600

Dayton Ohio 45401-3801 Fx 937.4436635
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CoQnShares The ArtiTcies provide that nxc.vfrtheCA
Shares Voting Rights the extzre voting power ofthe Compary is vested SolelTy and

exclusively inthe holdersofCounnon Voting Shares and the holders of Class Continon Shares do not have
artyvoting rnddo zot have the right to participate in

arty ofsh rehoidts or tohave nicetherof

Under Ohio law hold_era of Class Common Shares are entitled to vote in the election of
directors as provided in the Companys Articles and with

respect toth specific mattersdelineated above Such holders are not entitled to vote on any other matters The Funds
Proposal isnot one of the matters delineated above on which the holders of Class CommonShare.are entitled tp vçfttjjer Obje law

Based on the forgmg we are of the opinion that holders of Class CqmnonShares are notentitled to ox.the

You may submit copy of this
opmion to the staff of the Securities and Exchange Commissionand to the Fund in connection with your correspondenec .with them regarijcjrpsJ

Sincerely

Thompson Hine LLP

637333.1



scrippsnetworks
9721 Sherrill Blvd Xiioxville TN 37932

Knoxville 865-560-4449 Chevy Chase 301-244-7606 Cincinnati 513-824-3233

Mobile 513-702-5234 Fax 865-985-7771

A.B Cruz III
ab.cruz@scrippsnetworks.com

Chief Legal Officer Corporate Secretary

assistant Mary Ann Kramer 513-824-3238 maIyannkJer@scrjppsnetwos.com

December 14 2010

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street NE

Washington DC 20549

Re Scripps Networks Interactive Inc

Ladies and Gentlemen

Scripps Networks Interactive Inc the Company has received letter from Kenneth Colombo
on behalf of the Sheet Metal Workers National Pension Fund the Proponent requesting that

proposal the Proposal be included in the Companys proxy soliciting material for its 2011

annual meeting of shareholders copy of the Proponents letter and the Proposal is attached to

this letter as Exhibit

The Proponent states in its letter that it is the beneficial owner of approximately 2449 shares of
the Companys common shares has continuously held such common shares for over year and
intends to continue to do so through the date of the Companys next annual meeting of
shareholders We note that the Proponent is the holder of Class Common Shares of the

Company and does not own any Common Voting Shares of the Company

The Proposal requests that the following resolution be put to vote at the next annual meeting

Resolved That the shareholders of Scripps Networks Interactive Inc the Company
hereby request that the Board of Directors initiate the appropriate process to amend the

Companys articles of incorporation to provide that director nominees shall be elected by
the affirmative vote of the majority of votes cast at an annual meeting of shareholders
with

plurality vote standard retained for contested director elections that is when the

number of director nominees exceeds the number of board seats

The Company believes that under the Securities and Exchange COmmissions Rule 14a-8f the

Proposal may be omitted from the Companys proxy soliciting material for its next annual

meeting of shareholders because the Proponent as holder of Class Common Shares is not
the owner of securities entitled to be voted on the Proposal at the meeting as is required by
Rule 14a-8b1



Rule 4a-8b provides among other things that in order to be eligible to submit proposal

shareholder must hold securities entitled to vote on the proposal at the meeting Under Rule

14a-8f company may exclude from its proxy materials proposal submitted by proponent

who fails to satisfy Rule 4a-8b eligibility requirements

The Company has two classes of voting stock outstanding Class Common Shares which

are listed for trading on the New York Stock Exchange and ii Common Voting Shares which

are privately held The Proponent is holder of Class Common Shares The Class

Common Shares have limited voting rights which entitle the holders of Class Common Shares

to elect the greater of three or one-third of the directors of the Corporation to be elected from

time to time Paragraph of Article Fourth of the Companys Amended and Restated Articles of

Incorporation Articles copy of which is attached hereto as Exhibit provides that except
for such specific voting right and except as otherwise required by the Ohio Revised Code

entire voting power shall be vested solely and exclusively in the holders of Common
Voting Shares. and the holders of Class Common Shares shall have no voting power
and shall not have the right to participate in any meeting of shareholders or to have notice

thereof

Given that the Proponent is holder of only Class Common Shares and does not own any

Common Voting Shares the Companys Articles do not permit the Proponent to vote on the

Proposal Moreover the Proposal is not matter on which Ohio law would require shareholder

vote Accordingly the Company may exºlude the Proposal pursuant to Rule 14a-8b See SEC
Division of Corporation Finance Staff Legal Bulletin No 14CF Question and Answer C.1.b

2001

The Staff of the SEC has consistently concurred that company may exclude from its proxy
materials shareholder proposals submitted by proponents who do not hold the requisite class of

stock entitled to vote on the proposal In The Scripps Company 2006 SEC No-Act LEXIS
718 December 2006 the Staff granted no-action relief to The E.W Scripps Company with

respect to proposal requesting that the companys board of directors adopt policy which would

require the submission of survey question regarding the compensation of executive officers to

shareholders vote at each future annual meeting Similar to the Company The E.W Scripps

Company has two classes of voting stock outstanding Class Common Shares which are listed

for trading on the New York StOck Exchange and Common Voting Shares which are privately

held The proponent in The Scripps Company owned Class Common Shares and not

Common Voting Shares As provided in the companys charter documents and under Ohio law
Class Common Shares would not have been entitled to vote on the proposal in the event the

proposal was submitted to the vote of the companys stockholders Accordingly since the

proponent did not own Common Voting Shares the Staff concurred that the proposal was

properly excluded under Rule 14a-8b



Similarly in The New York Times Company 2006 SEC No-Act LEXIS 742 December 18
2006 the Staff granted no-action relief to The New York Times Company with

respect to

proposal recommending that the board of directors undertake specific steps to reform the

companys corporate governance including that the board approve for submission to shareholders

declassification plan that would provide for equal voting rights for all of the companys shares

Similar to the Company The New York Times Company has two classes of voting stock

outstanding Class and Class Common Stock The proponent in The New York Times

Company owned Class Common Stock which was not entitled to vote on the proposal rather

than Class Common Stock which was entitled to vote on the proposal Accordingly the Staff

concurred that the proposal was properly excluded under Rule 4a-8b as the proponent did not

own securities entitled to be voted on the proposal

Also in The Washington Post Company 2004 SEC No-Act LEXIS 907 December 24 2004
the Staff granted no-action relief to The Washington Post Company with respect to proposal

requesting that the board of directors take steps to select an independent director who had not

previously served as an officer of the company as chairman of the board of directors of the

Company Again similar to the Company The Washington Post Company has two classes of

voting stock outstanding Class and Class Common Stock The proponent in The

Washington Post Company owned Class Common Stock rather than Class Common Stock

According to the voting rights described in the companys charter documents Class Common
Stock would not have been entitled to vote on the proposal in the event the proposal was

submitted to the vote of the companys stockholders Therefore the Staff concurred that the

proposal was properly excluded under Rule l4a-8b for failure to meet the ownership

requirement

Because the Proponent has .not demonstrated that it is holder of Common Voting Shares that is

entitled to vote on the subject matter of the Proposal the Proponent has failed to meet the

eligibility requirements to submit shareholder proposal under Rule 4a-8b Therefore the

Company intends to omit the Proponents proposal from its proxy materials and respectfully

requests that the Staff confirm to the Company that it will not recommend enforcement action to

the Commission if the Proponents proposal is so omitted The Company sent the Proponent

letter on November 19 2010 attached as Exhibit notifying the Proponent of its ineligibility to

submit the Proposal due to its failure to satisfy the ownership requirements of Rule 14a-8b
The Company has not received response from the Proponent

The Company reserves the right should it be necessary to present additional reasons for omitting
the Proposal If the Staff does not concur with the Companys position we would appreciate an

opportunity to confer with the Staff concerning this matter prior to the issuance of Rule 4a-8

response The Proponent is requested to copy the undersigned on any response it may choose to

make to the Staff



copy of this letter together with the enclosures is being mailed to the shareholder who
submitted the proposal

If you have any questions with respect to this letter please contact the undersigned at the above
number

Sincerely

QT
CruzilI

Chief Legal Officer and Corporate Secretary

Enclosures

Mr Kenneth Colombo

Sheet Metal Workers National Pension Fund
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SHEET METAL WORKERS NATIONAL PENSION FUND

Exhibit

via fax 513-824-3392 and via UPSJ

November 82010

Anatolio Cruz Ill Chief Legal Officer and Corporate Secretary

Scripps Networks Interactive Inc

312 Walnut Street Suite 1800

Cincinnati Ohio 45202

Re Majority Vote Proposal

Mr Cruz

On behalf of the Sheet Metal Workers National Pension Fund Fund hereby
submit the enclosed shareholder proposal Proposal for inclusion in the Scripps
Networks Interactive Inc Company proxy statement to be circulated to Company
shareholders in conjunction with the next annual meeting of shareholders The Proposal
addresses our companies Director Election process The Proposal is submitted under
Rule 14a-8 Proposals of Security Holders of the U.S Securities and Exchange
Commissionproxy regulations

The Fund is the beneficial owner of approximately 2449 shares of the Companys
common stock that have been held continuously for more than year prior to this date

of submission The Fund and other Sheet Metal Worker pension funds are long-term
holders of the Companys common stock

The Fund intends to hold the shares through the date of the Companys next annual

meeting of shareholders The record holder of the stock will provide the appropriate
verification of the Funds beneficial ownership by separate letter Either the

undersigned or designated representative will present the Proposal for consideration at

the annual meeting of shareholders

Edward Carlough Plaza

601 Faithi Street Suite 500

Alexandria VA 22314 703 739-7000 facsimile 703 683-0932
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SHEET METAL WORKERS NATIONAL PENSION FUND

If you have any questions or wish to discuss the Proposal please contact me at 703
739-7018 or Kco1ombosmwnpf.org Copies of correspondence or request for no
action letter should be directed to me at Sheet Metal Workers National Pension Fund
601 Fairfax Street Suite 500 Alexandria VA 22314

Copies should also be forwarded to Mr Craig Rosenberg ProxyVote Plus One Lane

Center 1200 Shermer Rd Suite 216 Northbrook IL 60062

Kenneth Colombo

Corporate Governance Advisor

Enclosure

cc Craig Rosenberg

Edward Carlough Plaza

601 Fairfax Street Suite 500

Alexandria VA 22314 703 739-7000 facsimile 703 683-0932
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Director Election Majority Vote Standard Proposal

Resolved That the shareholders of Scripps Networks Interactive Inc

Company hereby request that the Board of Directors initiate the appropriate

process to amend the Companys articles of incorporation to provide that director

nominees shall be elected by the affirmative vote of the majority of-votes cast at

an annual meeting of shareholders with plurality vote standard retained for

contested director elections that is when the number of director nominees
exceeds the number of board seats

Supporting Statement In order to provide shareholders meaningful role in

director elections the Companys director election vote standard should be

changed to majority vote standard majority vote standard would require that

nominee receive majority of the votes cast in order to be elected The
standard is particularly well-suited for the vast majority of director elections in

which only board nominated candidates are on the ballot We believe that

majority vote standard in board elections would establish challenging vote

standard for board nominees and improve the performance of individual directors

and entire boards The Company presently uses plurality vote standard in all

director elections Under the plurality standard board nominee can be elected

with as little as single affirmative vote even if substantial majority of the votes

cast are withheld from the nominee

In response to strong shareholder support for majority vote standard over 70%
of companies in the SP 500 have adopted majority vote standard in company
bylaws or articles of incorporation Additionally these companies have adopted
director resignation policies in their bylaws or corporate governance policies to

address post-election issues related to the status of director nominees that fail to

win election Other companies have responded only partially to the call for

change by simply adopting post election director resignation policies that set

procedures for addressing the status of director nominees that receive more
withhold votes than for votes At the time of this proposal submission our

Company and its board had not taken either action

We believe that post election director resignation policy without majority vote

standard in company governance documents is an inadequate reform The
critical first step in establishing meaningful majority vote policy is the adoption
of majority vote standard With majority vote standard in place the board can
then take action to develop post election procedure to address the status of

directors that fail to win election majority vote standard combined with post
election director resignation policy would establish meaningful right for

shareholders to elect directors and reserve for the board an important post
election role in determining the continued status of an unelected director We
urge the Board to take this important step of establishing majority vote standard

in the Companys governance documents



Amended ana Kestatect Articles of incorporation Page of

EX.-3 12 dex3 .htm AMENDED AND RESTATED ARTICLES OF INCORPORATION

Exhibit
AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

SCRIPPS NETWORKS INTERACTIVE INC

FIRST Ngm The name of the Corporation is Scripps Networks Interactive Inc the Corporation

SECOND Principal Office The place in the State of Ohio where the principal office of the Corporation is to be located

is Cincinnati Hamilton County

THIRD Purpose The purpose of the Corporation is to engage in any lawful act or activity for which corporations may
be formed under Sections 1701.01 to 1701.98 inclusive of the Ohio Revised Code

FOURTH Classes and Number of Shares The total number of shares of all classes of stock that the Corporation shall

have authority to issue is 325000000 shares The classes and the aggregate number of shares of stock of each class that the

Corporation shallhave authority to issue are as follows

60000000 Common Voting Shares $0.01 par value Common Voting Shares

ii 240000000 Class Common Shares $0.01 par value Class Common Shares and together with
Common Voting Shares Common Shares

iii25000000 Preferred Shares $0.01
par value Preferred Shares

Powers and Rights of Common Voting Shares and Class Common Shares

Election of Directors Holders of Class Common Shares votin se aratel and as class shall be entitled to
elect the greater of three or one-third orthe nearest sma er num er if the aforesaid ction is not whole number of
the directors oftheCo ration to be elected from time to time except directors ifany to be elected by holders of Preferred

Shares or any series thereof and holders ommon Voting Shares voting separately and as class shall be entitled to elect

the balance of such directors

Other Matters Exce rovided in this Article FOURTH wi ect to Class Common Shares or in
any

resolution providing for the issue of Preferred Shares or any series thereof and as otherwise require by the Ohio Revised
Code the entire votin ower shall be vested solely and exclusively in the holders of Common Voting Shares the holders of
Common Voting.Shares to be entitled to one vote or eac ommon otmg are yt em upon matters requiring
vote of shareholders of the Corporation .nd the holders of Preferred Shares orany series thereof or ClasCmoæShares
shall have no votin ower and shall no have the right to participate in any meeting of shareholders or to have æ1IIraof
The number of authorized Class Common Shares may

http//www.sec.gov/Archives/edgar/data/1 430602/00011931 25090462841dex3 .htm 11/10/2010
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scrippsnetworks
ut

312 Walnut Street Suite 18001 Cincinnati OH 45202

513-824-3233 fax 513-824-3392 cell 513-702-5234

A.B Cruz III abcruzscrippsnetworks corn

Chief Legal Officer Corporate Secretary

assistant Mary Ann Kramer 513-824-3238 mazyann.kramerscnppsnetworkscom

VIA CERTIFIED MAIL

REThRN RECEIPT REQUESTED

November 192010

Mr Kenneth Colombo

Sheet Metal Workers National Pension Fund

601 Fairfax Street Suite 500

Alexandria VA 22314

RE Majority Vote Shareholder Proposal for Scripps Networks Interactive Inc the

Company 2011 Annual Meeting

Dear Mr Colombo

This letter acknowledges that we received your letter on November 2010 by which you
submitted shareholder proposal for inclusion in the Companys 2011 proxy statement pursuant

to Rule 14a-8 under the Securities Exchange Act of 1934 The shareholder proposal requested

that the Board of Directors of the Company initiate process to amend the Companys Articles

of
Incorporation to provIde that director nominees be elected by the affirmative vote of the

majority of votes cast at an annual meeting of shareholders with plurality vote standard

retained for contested director elections the Proposed Resolution To be eligible to have the

Proposed Resolution included in the Companys proxy statement you must demonstrate that you
meet the ownership requirements of Rule 14a-8b For your convenience have attached to this

letter the full text of Rule 14a-8b

This letter is to inform you that you do not satisfy the ownership requirements to submit the

Proposed Resolution Rule 4a-8b requires shareholder seeking to submit shareholder

proposal to have continuously held at least $2000 in market value or 1% of the Companys
outstanding shares entitled to vote on the proposed shareholder proposal at the annual meeting
for at least one year by the date the shareholder submitted the shareholder proposal

The Sheet Metal Workers National Pension Fund the Fund is holderof Class Common
Shares of the Company Pursuant to Article Fourth of the Companys Amended and Restated

Articles of Incorporation Articles holders of Class Common Shares are entitled to elect

the
greater of three or one-third of the directors of the Company to be elected from timeto time

Except for such specific voting right holders ofClass Common Shares shall have no voting

power and shall not have the right to participate in any meeting of shareholders or to have notice

thereof For your reference have attached to this letter the relevant portions of Article Fourth

of the Articles Because the Proposed Resolution is not an issue for which holders of Class

Common Shares are entitled to vote under the Articles the Fund as Class Shareholder

would not be eligible to vote on the Proposed Resolution As result the Company is permitted

to exclude the Proposed Resolution from its 2011 proxy statement under Rule 14a-8f if you fail

to adequately correct this ownership issue



Because the Common Voting Shares of the Company the class entitled to vote on the Proposed

Resolution are not publicly traded and are not available for purchase there is no means by which

you can remedy the ownership issue

Please note that pursuant to Rule 14a-8f1 if you submit
response to this letter your

response must be postmarked or transmitted electronically no later than 14 calendar days from

the date you receive this notice Please direct your correspondence to me at the above address

Very truly yours

Anatolio Cruz III

ABCmak

Enclosures

Mr Craig Rosenberg



Proxy Rule 14a-8b

Question Who is eligible to submit proposal and how do demonstrate to the company
that am eligible

In order to be eligible to submit proposal you must have continuously held at

least $2000 in market value or 1% of the companys securities entitled to be voted

on the proposal at the meeting for at least one year by the date you submit the

proposal You must continue to hold those securities through the date of the

meeting

If you are the registered holder of your securities which means that your name

appears in the companys records as shareholder the company can verit your

eligibility on its own although you will still have to provide the company with

written statement that you intend to continue to hold the securities through the date

of the meeting of shareholders However if like manyhareholdcrs you are not

registered holder the company likely does not know that you are shareholder or

how many shares you own In this case at the time you submit your proposal you

must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the

record holder of yoursecurities usually broker or bank verifjing that

at the time you submitted your proposal you continuously held the

securities for at least one year You must also include your own written

statement that you intend to continue to hold the securities through the date

of the meeting of shareholders or

ii The second way to prove ownership applins only ifyou have filed

Schedule 13D Schedule 130 Form Form and/or Form or

amendments to those documents or updated forms reflecting your

ownership of the shares as of or before the date on which the
one-year

eligibility period begins If you have filed one of these documents with the

SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule atid/or form and any subsequent

amendments reporting change in your ownership level

Your written statement that you continuously held the required

number of shares for the one-year period as of the date of the

statement and

Your written statement that you intend to continue ownership of the

shares through the date of the companys annual or special meeting


