
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

February 10, 2011

A.B. Cruz II

Chief Legal Officer and Corporate.Secretary
Scripps Networks Interactive, Inc.
9721 Sherrll Blvd.
Knoxville, TN 37932

Re: Scripps Networks Interactive, Inc.

Dear Mr. Cruz:

This is in regard to your letter dated February 4,2011 concerning the shareholder
proposal submitted by the Sheet Metal Workers' National Pension Fund for inclusion in
Scripps Networks Interactive's 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 Your letter indicates that the proponent has withdrawn the proposal and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 a no-action letter
from the Division. Because the matter is now moot, we wil have no further comment.

Sincerely,

 
Caren Moncada-Terr
Special Counsel

cc: Kenneth Colombo

Corporate Governance Advisor
Sheet Metal Workers' National Pension Fund
601 North Faidax Street, Suite 500
Alexandria, VA 22314



o scrippsnetworks
interactive 9721 Sherril Blvd., Knoxvile, TN 37932 
Knoxvile 865-560-4449 I Chevy Chase 301-244-76061 Cincinnati 513-824-3233 
Mobile 513-702-52341 Fax 865-985-7771 

A.B. Cruz III ab.cruz(fscrippsnetworks.com
 
Chief Legal Offcer & Corporate Secretary
 

assistant: Mary Ann Kramer I 513-824-3238 I maryann.kramer§crippsneiwoiks.com 

via email - shareholderproposals~sec.gov 

February 4, 2011 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Ofñce of the Chief Counsel 
100 F Street, NE 
Washington, DC 20549 

Re: Scripps Networks Interactive, Inc. 

Ladies and Gentlemen: 

On January 3, 2011, I submitted a letter to your office regarding Scripps Networks 
Interactive, Inc.'s (the "Company") receipt of a letter on November 8, 2010 from Kenneth 
Colombo on behalf of the Sheet Metal Workers' National Pension Fund ("Pension Fund") 
requesting that a proposal be included in the Company's proxy soliciting material for its 
2011 anual meeting of 
 shareholders. By letter dated Januar 25,2011, the Pension Fund 
has withdrawn its proposal, citing that the Pension Fund as holders of Class A Common 
shares do not have voting rights and are, therefore, ineligible to submit a shareholder 
proposal to SNI. (Pension Fund's letter attached) 

Accordingly, the Company is withdrawing its no-action request. 

A 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, ~ 
A. B. Cruz II
 

Chief Legal Officer and Corporate Secreta 

Enclosure 

c: Mr. Kenneth Colombo
 

Sheet Metal Workers' National Pension Fund 



SHEET METAL WORKRS' NATIONAL PENSION FuDfJ~ 601 NORT FAIAX STR, SUTE 500
 
ALEXRI, VIRGIN 22314l.t TEEPHONE 703-739-7000
 

KEN COLOMBO 
Fu COORDINATOR
 
KColomb~mwnpr.org 

Januar 25, 2011
 

VIA FACSIMILE: 513-824-3392 

A.B. Cruz II
 

Chief Legal Offcer & Corporate Secretary 
Scripps Networks Interactive, Inc. 
312 Walnut Street, Suite 1800 
Cincinnati, Ohio 45202 

Re: Withdrawal of Shareholder Proposal 

Dear Mr. Cru: 

On behalf of 
 the Sheet Metal Workers' National Pension Fund, I hereby withdraw 
the shareholder proposal submitted to Scripps Networks Interactive, Inc. on November 8, 
2010. I am withdrawig the proposal based on the fact that the Fund own Class A 
Common Shares in the Company, which do not have voting rights with respect to 
shareholder proposals. We understad that because the Fund's shares do not have this tye 
of voting rights, the Fund is ineligible to submit a shareholder proposaL. We fuer 
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 mean of 
obtaining those shares. Please feel free to contact me at (703) 739-7000 if you have any 
questions or comments. 

Sín~Y~ 
K~ Cólombo
 
Corporate Governance Advisor 

cc: Offce of the ClíiefCounsel, U.S. Secllities and Exchange Comiission
 

Mr. Craig Rosenberg, ProxyV ote Plus, LtC .
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A.B. Crûz 1ft ab.cru($erippsnetworks~com
ChiefLegal Offcer ~Corp('ra.teSecretaly 

assiSiant MàAiii Krfuerl5 i3"8ZLJ23'& I marynn;l¡rnmer§crppsnetworls.com
 

via ernaìl.--ishatenoldé,ttÔ'PsaIsfmsec¡iiov. _.." --- .."'.-.",
. .' .­.-. '". 
January 3, 20n 

u.s. Securties and Exclian~e Commission 
DivisiOn òf'CoFpoEatiÓtiFìb.Mce 
Offße otfhe CQhi~f COIUsel
 

100 F Street, NE 
Washiñgton~ ÐG2tJ549 

Re: SCFÌppsNetwôrkS lfitêtàêtive, rrio. 

Ladiesand: Gentleme:h:
 
"i. 

On Dtøemb~Li4;., 2010 I:mailed a1etterto yourofñce regarding Scripps Networks 
Interactiye; Inø)s re~eÌptøt; a letter on NOYember 8, 2010 from Kenneth Colombo on 
beliifoftfle SheetMêta Workers' 


MatIonal Pension Fund requesting that a 
 proposal beincluded in the Company's ptoxy soliciting material for its. 20L1annualmeetiiig of
 
sharehoMets. MwNlhveîhbet19~, 20''1'0 tes,pohse letter to Mr., Columbo was mai'ledvia
 
certfied.rnail and was q~fi;veJ¡ed on Noyember 29, 2010 (retureceípt attached). 

The opiiiiQ~letter'Eeq4Ïtë~~yRule 14a~S. insuPF'ortof the legalconclusiøn set fort in
 

my December 1;4;; Q(),ïO l.ett~r'to tliaS1iC was inadvertently omitted 


from the original and
is beingpi;9vI9.ecl: With 
 this 'Jetter.
 

A copy ofthis-ett~r, t(igethei: withthê; opinion letter, .is being mailed 


to the sharehólderwho sUbIIi'recl''tnëpropôsa;. . .
 

If you haveanyqllestiQnswithrespe~tto this letter, please contact the undersigned at the 
above nliber.
 

Sincerely, ~ 
A. B. Cruin 
Chief Legal Officer 
 and Corporate Secretary 

Enclosures 

c: Mr. Kenneth Colombo
 

Sheet Metal Workers' NationalPension Fund 



THÔMPSO,N ATlATA CINCINNATI COL\AßVS . NEW ÝOÌ\ 
-'l.'......-. .............. . 8RVSSELS CLMlAD DA'rQN WASHINGTON.. D.C.ri~ 

Decemoer 14,.'2010 

Scripps Networks Interaclive, Iiic. 
312 Walnut Street, Suite 1800 
Cincinnti, Ohio 45202
 

Ladies and Gentlemen: 

As counel to Scripps Networkslnteractive, Inc., an Ohio corpíåtj,on(the- "Com,pany"),we have 
been asked to rendepan opinion asto whether under Omo law and the Company's Amended 

and 
Restatet Arcles of IncorpOi;ation (the 


"Articles"). a holder of Class A Common' Shaes of 
 the 
Company is entitled to VOle,on a proposal requestig that the 


Board of.oirectoVS 
 of the Company
initiäte theapproptiate process to 


amend the Company's ariCles Qf'jncorpøration to provide 
 tht 
dìêCtor nOininees will be elected by the afrmative vote of 


the majority eÎ votes. cata! an
anual meetIpg.of sliareholders~ with a plurlity vote staâRrd retaecl fóteontested diector
 

elections (that is,. whèii thellllberof dl¡ector nominee eXceed the n~berofbeard.seats). We 
understad thatä hòld:er of 
 the Company's Class A C(mu1l0ii Shas~ SlieetM~taWørkers' 
National Pension Fund (the "Funòl'), has subintted suçh a'pi;oposa(;the IIP1:g!sBropQsal") fOr 
inclusion in the Company's proxy statement for its 2011 anua meetiri~ öf shareholders and that 
the Company intends to rely on this opilion in omitting the Fuhd'sProposal ~fròm its proxy 
statement. 

Under Ohio law, an Ohio corpration is pemiitted to liint of deny votigriihts of any class öf 
shares in its articles, of 
 incorporation (Ohio Revised Code § 170 1.06:(l\)($.~). . Ohio Iåw also 
providesthatshlles witlout voting nghts or 
 with lÏIite.ò "'òtin:g riglts nonêthijlêsshãve voting 
rights with respect to certn specificmatters set fort 


by state. Such. specific matter are.as

fo1lows:(i) an increase .or decrease in the par valiieöf siicli.sh~esi, (ii). a tliaige' in th~ issued 
nuiber of sûchshates to a les.ser ni.ber of shares ottle same'Glass ørInto tlie sae .0r a 
di:Ferentnumber of 
 shares of 
 any other class; (iii) achâ1ge in the'~xpmss tëJih.s,,~fsuch shares in
any maner substatially prejudicial to the holders thereof; (iv) a ëhãngein the e~press terms of 
any issued shares of any class 
 senior to such shares in .anymanerS\lbsttiälly 'pïeju.dicIàl to the 
holders of such shares; (v) authorization of shares of another èlass convèi1blè iiitô .suëh shàres; 
(vi) a reduction or the elimination of 
 the stated capita 
 related to such shares; 
 (vii) a substantial 
chage in the purses oftbe corporation; or (viii) 
 the conversiön ofth:e côq;.òrationito a
nonprofit cerporation (Ohio Revised Code § 1701. neB)). 

The Company's 
 Articles.authorizetwo clases of c()IÎonshares~ (i) Class A Conion Shares 
and Oi) Common Voting Shares. The Aricles 


provide that hotders øfClassACommon Shares 
are entitled to elect the 
 greater of 
 thee or one-third of the directors of the Company 
 and are. 

entitled to vote on 
 any other matter except as otherwise required by Ohio law(the "Class A not 

THOMPSON HINE LLP 
2000 Courthouse Plaza, N.E. ww.ThompsonHine.com

ATTORNEYS AT LAw P.O. Box 8801 Phone 937.443.6600 
Dayton, Ohio 45401-8801
 Fax 937.443,6635
 



mOMPSf,N 
. :'1.:.,,:£".'''''''''' .-'" ..""-.-::'; ~ ::..:­-m'.-",.-'l.."m...,.... .
 

Co-ión Shaes;'r(¡Jtiig¡~ghtstll. The Aricles provide tl'at, exç.çptfQrtlJettllassA Common 
ShaiéS Mötíng&i,ghts, the~Jltievotiigpower ofthë CÖ~l)äiY is Vestêd söle~y ~çt exchisivelyin
 

the ,holders'ofCO-ftøti1 Vøan~. Shares, and the holders of Classi A U,iïon Shares do not have 
aiY'"vötmg PoWêtãhd'dö IÎQthavethe right to parcipate in añy mëètlng:'of'smueholdêrs or to 
have noJice'thereof: . 

Under Qb,ìø law,. h.ohiers, 

at' Class A Cammon Shares areentìt1ecl t(Jyate in the el~tion of

directors ¡$tprovrded m the, Company's Arcles and with,respectto, th~ specific ,matters 
deHneatedabove. SUCÍrhol(;ers arenot entitied to vote on aiy.oiler matters. JteFunqís
 

. Pr.oposais,npíone-,Qf;thematters delineated above on which the holders of Class A Common 
Sh~sar~ .entitl~ to VØte'Ulò-e.r Ohio law. -


Basedon the fQrtgQiqg,. weare uft:e pl)inion that holg.elS of Glas-s. A C:QllQn ;Sllaresare not
entitled to vbteOllthe fufid~š- ptaposa. ' 
You may Sûò1lt aëÒl?~y .ofthîsopiníøn to the staff.ofthe Securties.äncÍExchange Commission 
and to the Fund: in 
 connection With your correspndence with, them regardingJfhé; Fund~s 
PropOsa. 

. .. J',,-., .......
~i:-t ~l-(~ 
Thompson Nine LLP' 

637383.1 
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A.B. Cruz III ab.cruzØlscrippsnetworks. com
 
Chief Legal Officer & Corporate Secretary
 

assistant: Mar An Kramer I 5 i 3-824-3238 I maryai.kramer(1scrippsneiworks.com 

December 14,2010 

U.S. Securities and Exchange Commission
 
Division of Corporation Finance
 
Office of the Chief Counsel
 
100 F Street, NE
 
Washington, DC 20549
 

Re: Scripps Networks Interactive, Inc. 
j.:- . 

Ladies and Gentlemen: 

Scripps Networks Interactive, Inc. (the "Company") has received a letter from Kenneth Colombo 
on behalf of 
 the Sheet Metal Workers' National Pension Fund (the "Proponent") requesting that a 
proposal (the "Proposal") be included in the Company's proxy soliciting material for its 2011 
anual meeting of shareholders. A copy of the Proponent's letter and the Proposal is attached to 
this letter as Exhibit A. 

The Proponent states in its letter that it is the beneficial owner of approximately 2,449 shares of 
the Company's common shares, has continuously held 
 such common shares for over a year, and 
intends to continue to do so through the date of 
 the Company's next annual meeting of 
shareholders. We note that the Proponent is the holder of Class A Common Shares of the 
Company and does not own any Comion Voting Shares of the Company. 

The Proposal requests that the following resolution be put to a 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 
Company's aricles of incorporation to provide that director nominees shall be elected by 
the affirmative vote of 
 the majority of 
 votes cast at an anual meeting of shareholders, 
with a 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 Commission's Rule 14a-8(f), the 
Proposal may be omitted from the Company's proxy soliciting material for its next anual 
meeting of shareholders because the Proponent, as a holder of Class A Common Shares, is not 
the owner of "securities entitled to be voted on the Proposal at the meeting" as is required by 
Rule 14a-8(b)(1). 



Rule 14a-8(b)(1) provides, among other things, that in order to be eligible to submit a proposal a 
shareholder must hold "securities entitled to vote on the proposal at the meeting." Under Rule 
14a-8(f), a company may exclude from its proxy materials a proposal submitted by a proponent 
who fails to 
 satisfy Rule 14a-8(b)(1)'s eligibility requirements. 
The Company has two classes of voting stock outstanding: (i) Class A 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 a holder of Class A Common Shares. The Class A 
Common Shares have limited voting rights, which entitle the holders of Class A Common Shares 
to elect the greater of three or one-third ofthe directors of 
 the Corporation to be elected from 
time to time. Paragraph 2 of Aricle Fourth of 
 the Company's Amended and Restated Aricles of 
Incorporation ("Aricles"), a copy of 
 which is attached hereto as Exhibit B, provides that except 
for such specific voting right, and except as otherwise required by the Ohio Revised Code: 
"(T)he entire voting power shall be vested solely and exclusively in the holders of Common 
Voting Shares. . . and the holders of . . . Class A 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 a holder of only Class A Common Shares and does not own any 
Common Voting Shares, the Company's Articles do not permit the Proponent to vote on the 
ProposaL. Moreover, the Proposal is not a matter on which Ohio law would require a shareholder 
vote. Accordingly, the Company may exClude the Proposal pursuant to Rule 14a-8(b). See SEC 
Division of Corporation Finance, Staff 
 Legal Bulletin No. 14(CF), Question and Answer C.1.b 
(2001). 

The Staff of the SEC has consistently concured that a 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 E. W Scripps Company, 2006 SEC Nö-Act. LEXIS 
718 (December 4, 2006), the Staff granted no-action relief to The E. W. Scripps Company with 
respect to a proposal requesting that the company's board of directors adopt a policy which would 
require the submission of a surey question regarding the compensation of executive officers to a 
shareholder's vote at each future anual meeting. Similar to the Company, The E.W. Scripps 
Company has two classes of voting stock outstanding: Class A 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 E. W Scripps Company owned Class A Common Shares and not 
Common Voting Shares. As provided in the company's char~r documents and under Ohio law, 
Class A Common Shares would not have been entitled to vote on the proposal in the event the 
proposal was submitted to the vote ofthe company's stockholders. Accordingly, since the 
proponent did not own Common Voting Shares, the Staff concured that the proposal was 
properly excluded under Rule 14a-8(b). 



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 a 
proposal recommending that the board of directors undertake specific steps to reform the 
company's corporate governance, including that the board approve for submission to shareholders 
a declassification plan that would provide for equal voting rights for all of the company's shares. 
Similar to the Company, The New York Times Company has two classes of voting stock 
outstanding: Class A and ClassB Common Stock. The proponent in The New York Times 
Company owned Class A Common Stock, which was not entitled to vote on the proposal, rather 
than Class B Common Stock, which was entitled to vote on the proposaL. Accordingly, the Staff 
concurred that the proposal was properly excluded under Rule l4a-8(b), 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 a 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 A and Class B Common Stock. The proponent in The 
Washington Post Company owned Class B Common Stock, rather than Class A Common Stock. 
According to the voting rights described in the company's charer documents, Class B Common 
Stock would not have been entitled to vote on the proposal in the event the proposal was 
submitted to the vote of 
 the company's stockholders. Therefore,.the Staff concurred that the 
proposal was properly excluded under Rule 14a-8(b) for failure to meet the ownership 
requirement. 

Because the Proponent has .not demonstrated that it is a 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 a shareholder proposal under Rule 14a-8(b). Therefore, the 
Company intends to omit the Proponent's 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 Proponent's proposal is so omitted. The Company sent the Proponent a 
letter on November 19, 2010, attached as Exhibit C, notifying the Proponent of its ineligibility to 
submit the Proposal due to its failure to satisfy the ownership requirements of Rule 14a-8(b). 
The Company has not received a response from the Proponent. 

The Company reserves the right, should it be necessar, to present additional reasons for omitting 
the ProposaL. Ifthe Staff does not concur with the Company's position, we would appreciate an 
opportnity to confer with the Staff concerning this matter prior to the issuance of a Rule 14a-8 
response. The Proponent is requested to copy the undersigned on any response it may choose to 
make to the Staff. 



A 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, 

~ 
A. B. Cruz II
 

Chief Legal Offcer and Corporate Secretar 

Enclosures 

c: Mr. Kenneth Colombo
 

Sheet Metal Workers' National Pension Fund 



. 11/08/2010 11: 37 FAX 7036830932 SMW Natl Pension Fud 140002/0004 

SHEET METAL WORKRS' NATIONAL PENSION FUN
 

~ Exhibit à
 

(Sent via fax 513-824-3392 and via UPSJ 

November 8, 2010 

Antolio B. Cru Ill) Chief 
 Legal Offcer and Corprate Secreta 
Scripps Networks Interactive, Inc. 
312 Walnut Street, Suite 1800 
Cincinnti) Ohio 45202 

Re: Majority Vote Proposal 

Mr. Cru: 

On behalf of the Sheet Metal Workers' National Pension Fund ("Fund"), I hereby 
submit the enclosed shareholder proposal ("Proposal") for inclusion in the Scripps 
Networks Interactive, Inc. ("Company") proxy statement to be ciculated to Company 
shareholders in conjunction with the next anual meeting of shareholders. The Proposal 
addresses our companes Director Election process. The Proposal is subnñtted under 
Rule 14(a)-8 (proposals of Securty Holders) of the U.S. Securties and Exchange
 

Commission proxy reguations. 

The Fund is the beneficial owner of approximately 2,449 shares of the Company's 
common stock tht have been held continuously for more th a year prior to this date 
of submission. The Fund and other Sheet Meta Worker pension fuds are long-tenn 
holders of 
 the Company's coinon stock. 

The Fund intends to hold the shaes though the date of the Company's next anua 
meeting of shareholders. The record holder of the stock will provide the appropriate 
verification of the Fund's beneficial ownership by separate letter. Either the 
undersigned or a designated representative will present the Proposal for consideration at 
the anua meeting of shareholders. 

Edward F. Carlough Plaza 
601 N. Fairfax Street, Suite SO 

Alexandri, VA 22314 (703) 739-7000 facsimile (703) 683-0932 
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SHEET METAL WORKRS' NATIONAL PENSION FUND
 

If you have any questons or wish to discuss the Proposal, please contact me at (703) 
739-7018 or Kcolombo~smWnDf.org. Copies of correspondence or a request for a "no­
acton" letter should be directed to me at Sheet Metal Workers' National Pension Fund, 
601 N. Fairfax Street. Suite 500, Alexandria, VA 22314. . 

Copies should also be forwarded to Mr. Crag Rosenberg, ProxyVote Plus, One Lane 
Center, 1200 Shermer Rd., Suite 216, Nortbrook, IL 60062. 

smgy, 

Kenneth Colombo 
Corporate Governance Advisor 

Enclosue 

cc: Crag Rosenberg
 

Edward F. Carlough Plaza
 
601 N. 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 initate the appropriate
process to amend the Company's articles of incorporation to provide that director 
nominees shall be elected by the affrmative vote of the majorit of-votes cast at 
an annual meeting of shareholders, with a plurality vote standard retained for 
contested director elections, that is, when the number of director nominees 
exceeds the number of board seats. 

Supportng Statement: In order to provide shareholders a meaningful role in 
director elections, the Company's director election vote standard should be 
changed to a majorit vote standard. A majont vote standard would require that 
a nominee receive a 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 a 
majority vote standard in board elections would establish a challenging vote
 

standard for board nominees and improve the performance of individual directors 
and entire boards. The Company presently uses a plurality vote standard in all 
director elections. Under the plurality standard. a board nominee can be elected 
with as litle as a single affrmative vote. even if a substantial majonty of the votes 
cast are ''withheld'' from the nominee. 

In response to strong shareholder support for a majority vote standard, over 70% 
of companies in the S&P 500 have adopted a 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 "fot' votes. At the time of this proposal submission, our 
Company and its board had not taken either action. 

We believe that a post election director resignation policy without a majority vote 
standard in company governance documents is an inadequate reform. The 
critical first step in establishing a meaningful majority vote policy is the 
 adoption 
of a majority vote standard. With a majority vote standard in place, the board 
 can 
then take action to develop a post election procedure to address the status of 
directors that fail to win election. A majority vote standard combined with a post 
election director resignation policy would establish a 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 importnt step of establishing a majority vote standard 
in the Company's governance documents. 
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Exhibit B
 
AMENDED AND REST A TED
 

ARTICLES OF INCORPORATION
 

OF
 

SCRIPPS NETWORKS INTERACTIVE, INC.
 

FIRST: Name. The name of 
 the Corporation is Scripps Networks Interactive, Inc. (the "Corporation"). 

SECOND: Prncipal Offce. The place in the State of 
 Ohio where the principal offce of 
 the Corpòration is to be located
is Cincinati, Hamilton County. 

THIRD: Purpose. The purpose ofthe 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 shaH 
have authority to issue is 325,000,000 shares. The clases and the aggregate number of shares of stock of each class that the 
Corporation shall 
 have authority to issue are as follows: 

(i) 60,000,000 Common Voting Shares, $0.01 par value ("Common Voting Shares"). 

(Ii) 240,000,000 Class A Common Shares, $0.0 i par value ("Class A Common Shares" and together with 
Common Voting Shares, "Common Shares"). 

(ii) 25,000,000 Preferred Shares, $0.01 par value ("Preferred Shares"). 

A. Powers and Rights of Common Voting Shares and Class A Common Shares. 

1. Election of Directors. Holders of 
 Class A Common Shares, votin se artel and as a class, shaH be entitled to 
elect the greater of three or one-third (or the nearest sma er woe number if 
 the aforesaid ctlon is not a whole number .. 
the directors of the Co oration to li.e elected from time to time except directors, if any, to be elected by holders of 
 'preferred
Shares or any series thereof; and holders 0 ommon Voting Shares, voting separately and as a class, shall be entitled to elect 
the balance of such directors. 

2. Other Matters. Except as provided in this Article FOURTH with respect to Class A Common Shares or in any 
resolution providing for the issue of Preferred Shares or any series thereof, and as otherwise required 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 oting are he y t em upon a matters requiring a 
vote of shareholders of the Corporation, .and the holders of Preferred Shares or any series thereof or ss A Common Shares 
shall have no votin ower and shall not have the right to paricipate in any meeting of shareholders or to have notice e of.
 

The number of authorized Class A Common Shares may e 

'. 
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. scrippsnetworks
interactive 312 Walnut Street I Suite 1800 I Cincinnati, OH 45202 
513-824-3233/ fax 513-824-33921 cell 513-702-5234 

A.B. Cruz III ab.cruz(fscrippsnetworks.com 
Chief Legal Offcer & Corporate Secretary 

assistant: Mar An Krer I 513-824-3238 I maran.kramer(1scrippsneiworks.com 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 

November 19,2010 

Mr. Kenneth Colombo 
Sheet Metal Workers' National Pension Fund 
601 N. 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 8, 2010, by which you 
submitted a shareholder proposal for inclusion in the Company's 2011 proxy statement pursuant 
to Rule i 4a-8 under the Securities Exchange Act of 1934. The shareholder proposal requested 
that the Board of Directors of 
 the Company initiate a process to amend the Company's Articles 
of Incorporation to províde that director nominees be elected by the affrmative vote of the 
majority of votes cast at an annual meeting of 
 shareholders, with 
 a plurality vote standard 
retained for contested director elections (the "Propos~d Resolution"). To be eligible to have the 
Proposed Resolution included in the Company's proxy statement, you must demonstrate that you 
meet the ownership requirements of Rule 14a-8(b). For your convenience, I have attached to this 
letter the full text of Rule 14a-8(b). 

This letter is to inform you that you do not satisfY the ownership requirements to submit the 
Proposed Resolution. Rule 14a-8(b) requires a shareholder seeking to submit a shareholder 
proposal to have continuously held at least $2,000 in market value or 1 % of 
 the Company's 
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 a holder 
 of Class A Common 
Shares of the Company. Pursuant to Article Fourth of 
 the Company's Amended and Restated 
Articles of Incorporation ("Articles"), holders of Class A Common Shares are entitled to elect 
the greater of three or one-third of the directors of the Company to be elected from time to time. 
Except for such specific voting right, holders of Class A 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, I 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 A 
Common Shares are entitled to vote under the Articles, the Fund, as a Class A Shareholder, 
would not be eligible to vote on the Proposed Resolution. As a result, the Company is permitted 
to exclude the Proposed Resolution from its 201 i proxy statement under Rule 14a-8(f) 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-8(f)(l), if 
 you submit a 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 a~dress. 

Very truly yours, 

~ 
Anatolio B. Cruz II
 

ABC:mak 

Enclosures 

c: Mr. Craig Rosenberg 



/. 

Proxy Rule 14a-8(b) 

a. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company 
that I am eligible? 

1. In order to be eligible to submit a proposal, you must have continuously held at 
least $2,000 in market value, or 1 %, of the company's securities entitled to be voted 
on the proposal at the meeting for at least one year by the date you submit the 
proposaL. Vou must continue to hold those securities through the date of the 
meeting. 

your securities, which means that your name2. If you are the registered holder of 


appear in the company's records as a shareholder, the company can verifY your 
eligibilty on its own, although you wil stil have to provide the company with a 
written statement that you intend to continue to hold the securities though the date 
of the meeting of shareholders. However, if like many-shareholders you are not a 
registered holder, the company likely does not know that you are a shareholder, or 
how many shars you own. In this case, at the time you submit your proposal, you 
must prove your eligibilty to the company in one of two ways:
 

i. The firs way is to submit to the company a written statement from the
 

securities (usually a broker or ban) verifYing that, 
at the time you submitted your proposal, you continuously held the 
"record" holder of your' 

securties for at leas one year. You must also include your own written 
sttement that you intend to continue to hold the securities through the date 

shareholders; orof the meeting of 

ii. The second way to prove ownership applies only if you have fied a
 

Schedule 13D, Schedule 13G, Fonn 3, Fonn 4 and/or Form 5, 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 
eligibilty period begins. If you have filed one of these documents with the 
SEC, you may demonstrte your eligibilty by submitting to the company: 

the schedule and/or fonn, and any subsequentA. A copy of 


amendments reportg a change in your ownership level; 

B. Your written statement that you continuously held the required 
number of shares for the one-year period as of the date oftle
 

statement; and 

C. Your wrtten statement that you intend to continue ownership of the 
shares through the date of the company's anual or special meeting. 




