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Dear Ms. Talbott:

This is in response to your letter dated January5, 2015 concerning the shareholder
proposal submitted to Scripps Networks Interactive by James McRitchie and
Myra K. Young. We also have received a letter on the proponents' behalf dated
January 12,2015. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

*** FISMA OMB Memorandum M-07-16 ***



February 17,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Scripps Networks Interactive, Inc.
Incoming letter dated January 5, 2015

The proposal relates to majority voting.

There appearsto be some basis for your view that Scripps Networks Interactive
may exclude the proposal under rule 14a-8(b). You represent that the proponents hold
Class A Common Sharesand that holders of Scripps Networks Interactive's Class A
Common Shares are entitled to vote only on certain matters, which do not include the
subject of this proposal. Rule 14a-8(b) requires that in order to be eligible to have a
proposal included, a shareholder must hold "at least $2,000 in market value, or 1%,of the
company's securities entitled to be voted on the proposal." Accordingly, we will not
recommend enforcement action to the Commission if Scripps Networks Interactive omits
the proposal from its proxy materials in reliance on rule 14a-8(b).

Sincerely,

Luna Bloom

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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***FISMA OMB Memorandum M-07-16 ***

January 12,2015

Office of Chief Counsel
Division of Corporation Finance
SeguritiesandExchangeCommission
100F Street,NE
Washington,DC 20549

# 1 Rule14a-8 Proposal
Scripps Networks Interactive, Inc.(SNI)
Directors to be Elected'by Majority Vote
James McRitchie

Ladies andGentlemen:

This is in regard to the January 5,2015company request concerning this rule 14a-8proposal.

According to the attached Form 8-K, holders of Class A Common Shares voted méé thai050
milljon shares in regard to 4 individual directors, Yet the company narrative Weimsjhes
shareholderswere not even entitledto noticeof themeeting.This seemsto need aneiplañátioit

The company does not include a legal opinion from an Ohio corporate law firm regardihg *a

on

Shares."

This is to request that the SecuritiesandExchangeCommissionallow this resolutioni;ostandand
be voted upon in the 2015 proxy.

cc: JamesMcRitchie
MyraK, Young



8-K 1d730442dåklitm 8-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington,INC.20549

FØltM 8-K

CURRENTREPORT
Parsuant to Sietion 13er 15(d)

of the SeenrítiesandExchange Aet of 1934

IkateefReport(Date of earliest event repeited): May 13,2414

SCRIPPS NETWOiRKS INTERACTIVE, INC.
Exact nanig of Registrant aaspecified in jis charterp

Olila 1-34004 61-45518½0
(státeor ethördugisdiethna40 (Comeission (IRS Entgleyr

lueerporation or organization) File Num6er) Idenafication No.)

9721 Sherrallionigvard
Knógvilië, Tennessee 37932

(Aderess drprindpai executive officesy (Zineodt)

$8E5)694-2700
(Nagistrant'aidephonenumäerincludigateande)

Notapplica19e
(Fòtmer nanreegrídfatater addisaggif changediinte lattfropárt}

Checktheäppropriatebox helowifthe Ebrm8-K filing is intended torsimultaneouslysatisfy the filitig obligation ofthe registiant
underany ofibefdllowing provisions:

" Witten communications pursuant to Rule42iunderthe Securities Act (17 GFR250.425)

" Soliciting material pursuant toiRufe 14a-12 under the ExchangeXct (17 CFR240J4a-12)

" Précomìnencementcomniunicationspursuantto Ruled4d42(b):undertheExchange Act (17 CFR240.14d-2(b))

" PrescomniónéernentcommunicationspursuanetoRuleJ3o-4(oyunderthe Exchange Àöt(lWCFR24QJ3e-4(c))



item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment oftertain Officers;
Compensatory Arrangements of Certain Officers.

licripps Networks Interactive, Inc.(the "Company") recently announced that Wesley W.Scripps had been appointed to the Board of

Directors ("Board").Mr.Scripps was elected during the Company's Annual Meeting of Shaieholderson )Viny 13,2014 and was
appointed to the Board's nominating and governance committee.Mr.Scripps is an internet entrepreneur and heir to media company
founder Edward W.Scripps.Mr.Scripps owns and operatesForlio Designs,aweb development anddesign firm based in Grand
Jtínction, Colorado.

In connection with Mr.Scripps' service to the Company as adirector, he is entitled to receive an ahnual cash retainerforhis boardand
committee servlee as well as stock option and restricted stock unit grants in the Company'sClass A common stock.The stock grants
are pursuantto the Company'sLong-Term incentive Plan which hasbeen previously filed with the SEC.

A copy of the press release announcing the election is filed as Exhibit99.

Item 5.07.Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Shareholders on May 13, 2014.The certified results of the matters voted upon atthe
meeting, which are more fully described in our proxy statement, areas follows:

Authority
Description of Matters Submitted In Fayor With6eld .

1. Election of Ditectors:

66 48,301 1,95%;765
NicholasB.Paumgarten 7 90 177 516,$$9
Jeffrey Šagansky 64 37,920 3,369,146
Ronald W.Tysöe 8 545,323 94561,743

Cominon Voting shares:
Gina L, Bianchini 33,939,I 11 -

Michael R-Costa 33,939,111 -

Navid A.Galloway 33;939,11I -

Kenneth W.Lowe 33;939,111 -

Richelle P, Parham 33,939,111 -

Mary McCabe Peirce 33,939,111 -

Náckey E.Scagliótti 333939,111 -

WesleyW.Stripps 333939,11I --

For Abstain

2. Advisory Vote on Executive Compensation:
Common Voting Shares 33,939,111 -

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

99 Press release dated lgay 13; 2014
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ŠlGNATURES

' Pursuantto the retinirernents ofthe Securities Exchange Act of 1934,the registrant hasduly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

SCRIPPS NETWORKSINTPRACTIVE, INC.

Date: May 16,2014 By: /s/Cynthia L.Gibs4tí
CynthieL.Øibsoir
EVP,Chief LegalOfficer andCorporate Secretary
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ScrippsNetworks Interactive, Inc. Mary E.Talbott PHONE (515)$24-3%51
312Walnut street, 18d'Floor senior Vice President,Deputy General FAR(5130824-3393
Cincinnati,OH 45202 CounselandCorporateSecretary E-MAIL mtalbott@setippsantwortacconi

§scrippsnetworks
interactive

January5,2015

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

RE: Scripps Networks Interactive, Inc.

Ladies and Gentlemen:

On December 2,2014,Scripps Networks Interactive, Inc. (the "Company") received via facsimile a letter
datedNovember 17, 2014 from JamesMcRitchie and Myra K. Young (together, the Proponents")
requesting that a proposal (the "Proposal")be included inthe Company'$proxysoliciting material for its
2015 annual meeting of shareholders. A copy of the Proponent's letter and the ProposaLanda follow-up
letter from TD Ameritrade faxedto the Company on December 17,2014regarding the ClassA Comnion
Sharesheld byMr. McRitchie and Ms.Young (the "TD Ameritrade Lettef') are attached to this letter as
Exhibit A. The Proponents have requested that Mr. JohnChevedden act as their agentwith respecttothe
Proposal.

The Proposal requests that the following resolution be put to a vote at the next annual raeeting;

"Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company's articles of incorporation and/or bylaws 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 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 Rule 14a-8(f) adopted under the Securities Exchange Act of
1934, as amended, the Proposal may be omitted from the Company's proxy soliciting material for
its next annual meeting of shareholdersbecause the Proponents are not the owner of "securities
entitled to be voted on the Proposal at the meeting" as is required by Rule 14a-8(b)(1).

The Ameritrade Letter states that the Proponents have continuously held 50 shares of the
Company's "common stock" (without indicating the class) in their TD Ameritrade account for at
least thirteen months from the date of the TD Ameritrade Letter. The Company has two classesof
capital sharesoutstanding: (i) ClassA Common Shares, which are listed on the New York Stock
Exchange; and (ii) Common Voting Shares,which are privately held and not traded. The
Company maintains a record of the owners (record and beneficial) of the privately held Common
Voting Shares,and the holders of substantially all of the Common Voting Shareshave filed a
Schedule 13D with the Commission reporting their ownership of Common Voting Shares. The
Proponents do not own any Common Voting Sharesof the Company. Therefore, the reference in
the Ameritrade Letter to "common stock" actually refers to Class A Common Shares, the publicly
traded shares of the Company.



Rule 14a-8(b)(1) provides, among other things,that in order to be eligible to submit a proposal, a
shareholdermust hold "securitiesentitled 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.

The Company's Class A Common Shareshave limited voting rights, which entitle the holders of
ClassA Common Sharesto elect the greater of three or one-third of the directors of the
Corporation to be elected from time to time. Paragraph 2 of Article Fourth of the Company's
Amended and Restated Articles of Incorporation ("Articles"), 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]heentire votingsower shallhovested solely and exclusively in theholdersof Common
Voting Shares . , .andthe holders of . . .Class A Common Sharesshallhave no voting
potter and shall not have the rightta participate in ariy meetingeof shareholdetsor to have
neMeethereof."

Given that the Proponents are holders of only Class A Common Sharesand do not own any
Common Voting Shares, the Company's Articles do not permit the Proponents to vote on the
Proposal. Moreover, the Proposal is not a matter on which Ohio law would require a shareholder
vote by the holders of Class A Common Shares. Accordingly, the Company may exclude the
Proposal pursuant to Rule 14a-8(b). SeeSECDivision of Corporation Finance, Staff Legal
Bulletin No. 14(CF), Question andAnswer C.1.b(2001).

The Commission Staff has consistently concurred that a company may exclude from its proxy
materials shareholder proposals submitted by proponents who do not hold the requisite classof
stock entitled to vote on the proposal. In The E. W Scripps Company, 2006 SEC No-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 survey question regarding the compensation of executive officers to a
shareholder's vote at each future annual meeting. Similar to the Company, The E.W. Scripps
Company had two classesof 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 Sharesand not
Common Voting Shares. As provided in the company's charter 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 of the company's stockholders. Accordingly, since the
proponent did not own Common Voting Shares,the Staff concurred 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 had two classesof voting stock
outstanding: Class A and Class B 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 14a-8(b), as the proponent did not
own securities entitled to be voted on the proposal.



inally, 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 had 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 charter 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 Proponents have not demonstrated that they hold Common Voting Shares entitled to
vote on the subject matter of the Proposal, the Proponents have failed to meet the eligibility
requirements to submit a shareholderproposal under Rule 14a-8(b). 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.

Although the Company was not required under Rule 14a-8(f) to send the Proponents a notice of
their failure to meet the eligibility requirements of Rule 14a-8(b) since the deficiency could not be
remedied (that is, they are not now, and have not been, the holders of Common Voting Shares),as
a courtesy, on January 2, 2015, the Company sent the Proponents a letter notifying them of their
ineligibility to submit the Proposal due to their failure to satisfy the ownership requirements of
Rule 14a-8(b). A copy of the Company's letter to the Proponents is attached to this letter as
Exhibit C.

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 Company's position, we would appreciate an
opportunity to confer with the Staff conceming this matter prior to the issuance of a Rule 14a-8
response. The Proponents are requested to copy the undersigned on any response they may choose
to make to the Staff.

A copy of this letter, together with the enclosures, is being mailed to the Proponents.

If you havenartyquesuonswith respect to this letter,pleasecontact theundersigned at the above
number.

Sincerely,

Mary E.Talbott

Enclosures

c w/encl: Mr.James McRitchie andMs.Myra K. Young
Mr.JohnChevedden
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*** FISMA & OMB Memorandum M-07-16 ***

N vembee47, 2O14
Ms.Cynthia L.Gibson
Corporate Secretary
Scripps Networks interactive,lan. (ŠNg
9721 Sherrill Boulevard
Knoxville,TN 37932
PH: 865-694-2700
FX: 865-985-7778
FX: 865-985-7771

Dear Corporate Secretary:

We are pleased to be shareholders in Scripps Networks Interactive, loc. (SNI) and appreciate the
company's leadership. However, we also believe our company has further unrealized potential that
can be unlocked through low or no cost measures by making our corporate governance more
competitive.

We are submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requitements, including the continuous ownership of the required stoäk
value for over a year. We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification, and presentation at the
forthcoming shareholder meetina. Please direct all future communications recardina our rule 14a-8
proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** to facilitate prompt cOmmuniCatÌOn. PleaSe identify rtie as the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptly by email to FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sinceteig

November 17,2014

James McRitchie Date

Nóvembat17,2014

Myra K.Young este

ec:Mary Talbott <mary.talbottf¢serippsnetworks.4orria
Assistant Corporate Secretary
John Chevedden
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(SNIf Rule 14a-8 Prgposal,December 2,2014]
Proposa04 - Inreeters to he Elected by Majority VQte

Resolved: Shareholdershereby regnest that our Board of Directors initiate the appropriate
process to arnend our Company's articles of incorporation and/or bylaws to provide that director
ammineesshall be eleeledby the sifírmative vote of the majority of votes cast at an annual
tuoatingof sßareholders,withe plurality vote standardretained fór contested directoreleations,
that is,when t e number of directornomineesaceeds the numberof board seats.

In order to provide shareholders a meaningful role in director elections, our Company's current
director election standard should be changed from a plurality vote standard to a majority vote

standard.The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company's current voting

system,a director nominee can be elected with as little as one yes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected.More
than 77% of the companiesin the S&P 500 have adopted majority voting for uncontested
elections. Our company hasanopportunity to join the growing list of companies that have
aheady adopted this standard.

Pleasevoteto dahadeenhaeholdervalue:
Daeetors to be Elected bi Majotif y Vote - Proposal 4



leja272014 15:32** FISMA & OMB Memorandum M-07-16 *** PAGE 03703

Notes:
JamesMcRitchie andMyraK. Young, *** FISMA & OMB Memorandum M-07-16 *** sponsored
this proposaL

ATroposal 4" is a placeholderfor the proposal nuxnber assigned by the compány in the Maal
proxy.

Please note that the title of the proposal is part of the proposal,

This proposal is believed to confoun with Staff Legal Bulletin No.14B(CF),September15,
2004 including (emphasisadded):

Accordingly, going forward,we believe thatit would not be appropriate for companiesto
exclude supporting statementlanguageand/or an entire proposal in reliance on rule 14a-
g(I)(3) in the following circumstances:

• the company objectsto factual assertionsbecausethey arenot supported;
• the companyobjects to factual assertionsthat,while not materially false or misleading,

may be disputed or countered;
• the company objects to factual assertionsbecause those assertions may be interpreted by

shareholdersin a mannerthat is unfavorable to the company,its directors, or its officeral
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponent or a referencedsource,but the statements are not identifled specifically as
such.

Webelieve that it is appropriate under rule 14a-8for companiesto address these objecflans
in their statementsof opposition.

See also: Sun Microsystems, Inc. (July 21,2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Pleaseacknowledge this proposal promptly by email *** FISMA & OMB Memorandum M-07-16 ***



12/17/2E14 %:32* FISMA & OMB Memorandum M-07-16 *** PAGE 01/01

PMne SMA & OMB Memorandum M-07-16 ***

JáeesMRildhie &Mlyrafoung

*** FISMA & OMB Memorandum M-07-16 ***

4 ÉndfŠÒAfDeitliRAcaéuntE0$n@T FISMA & OMB Memorandum M-07-16 ***

Dear James McRitchie & Myra Young,

Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that
as of the date of this letter, James McRitchie and Myra K.Young held, and had held continuously
for at least thirteen months.50 shares of Scripps Network (SNI) common stock in their account

*** FISMilWEllDglinMemoracTdihAilagritrede. The DTC etearinghouse number for TD Ameritrade is 0188.

If we can be of any further assistance, please let us know. Just tog in to your account and go to the
Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24
hours a day, seven days a week.

eereis

Chad Abel
Senior MasourceSpecianet
TD Ameritrade

This informatlon is fumished as part et a general litfontation service and TD Ameritrede shall not be fiable for any damages
arising out of åny inaccuracy in the information. Beesusa this information may differ from your TD Arneritrade monthly
statement, you should rely only on the TD Ameritrade momNystatementas the official record of your TO Amerittade
account,

Market volatility. volume, and system avaltability may delay account access and trado executions.

TD Ameritrade, Inc.,member FINRAISIPit/NFA r www finra nrn www sino om www.nfa futures org 1.TD Ameritrade is a
trademarkJointly ownedby TO Ameritrade IP Comparty, Inc.arid The Toromo-Oominton Bank ©2013 TD Ameritrade IP
Company, Inc.All rights reserved. Used with permission.

TDA53eo L O9tis



AMENDED AND RESTATFD
. ARTIÔLE5OFINCORPORATÌOi%OF

SCRIPPS NETWORKS INTERACTIVE, INC.

FOURTH: ClassesandNumberof Shares.The total nurnberof shares of all classesof stock
that the Corporation shall have authority to issue is 325,000,000shares, Theclassesand the aggregate numberof shares
of stock of each classthat the Corporation shallhave authority to issue areas follows:

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

(ii) 240,000,000ClassA CommonShares,$0.01par value ("ClassA Common Shares"andtogether with
CommonVotirig Shares,"Common Shares").

(i) 25g000400PteferredSharese$0.01parvalue ("PreferredShares").

A. PowersandRightsof CommonVotinp ShatesandClassA ConnaarrShates.

1. Election of Directors. Holders of Class A Common Shares,voting separately and as a class,shall be
entitled to elect the greater of three or one-third (or the nearest smaller whole number if the aforesaid fraction is not a
whole number) of the directors of the Corporation to be elected from time to time except directors, if any,to be elected by
holders of Preferred Shares or any seriesthereof; and holders of Common Voting Shares,voting separately and as aclass,
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 Sharesor
in any resolution providing for the issue of Preferred Shares or any seriesthereof, and as otherwise required by the Ohio
Revised Code,the entire voting power shall bevested solely and exclusively in the holders of Common Voting Shares,
the holders of Common Voting Sharesto be entitled to one vote for each Common Voting Shareheld by them upon all
matters requiring avote of shareholders of the Corporation, andthe holders of Preferred Sharesor any seriesthereof or
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. The number of authorized ClassA Common Shares may be
increased or decreased(but not below the number of sharesthereof then outstanding) by the affirmative
vote of the holders of a majority of the outstanding Common Voting Shares.



t:.M®t T' C-.

ŠerippsNetworks Interactlyn,Inc. MaryK Talbott BHONE4513)824-3251
312 Walnut Street, (8*Floor senior Vice President, Deputy General FAX ($13) 824-5393
EiridinnatisOH 45202 Courisel andCorporate secretary FáMAIL mtalbótt@scrippsnetworksMom

®scrippsnetworksinteractive

VIA CERTIFIED MAIL
IfisTUlef RECEIPTREQUESTED

January%2Q15

JgtneaM¢Ritebie

*** FISMA & OMB Memorandum M-07-16 ***

a §hareheidetPropeaalfor5e®psWeterkstateractive,Int (theeCongang")2018AñaualMeetiñg

tearamegitehre andMs.Young;

This letter acknowledges that on December 2,2014 we received by facsimile your letter addressed to
Cynthia L. Gibson, as Corporate Secretary for the Company, by which you submitted a shareholder
proposal for inclusion in the Company's 2015 proxy statement pursuant to Rule 14a-8 under the Securities
Exchange Act of 1934. The shareholderproposal requested that our Board of Directors "initiate the

appropriate process to amend our Company's articles of incorporation and/or bylaws to provide that
director nominees shall be elected by the affirmative vote ofthe majority of votes cast at an annual meeting
ofshareholders, 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"Proposed Resolution"). Although
no evidence of ownership of any of our stock was included with your initial submission, on December 17,
2014 you submitted via facsimile a letter from Ameritrade indicating that you had continuously held 50 of
our Class A Common Shares for at least thirteen months prior to the letter.

As you no doubt are aware, to be eligible to have the Proposed Resolution included in the Company's
proxy statement, you must demonstrate that you meet the stock ownership requirements 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 shareholderproposal to have
continuously held at least $2,000in market value or 1%of the Company's outstanding sharesentitled 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.

Pursuant to Article Fourth of the Company's Amended and Restated Articles of Incorporation ("Articles"),
holders of the Company's publicly traded ClassA 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 those specific
voting rights, however, the Articles provide that the holders of Class A Common Shares "shall have no
voting power and shall not have the right to participate in any meeting ofshareholders or to have notice
thereof " For your reference, I have attached to this letter the relevant portions of Article Fourth of the
Articles,

Since the Proposed Resolution is not an issue on which the holders of our Class A Common Shares are
entitled to vote under the Articles, as a holder of Class A Common Shares you are na eligible to vote on
the Proposed Resolution and do not have the right to submit the proposal under Rule 14a-8. Further,
because our Common Voting Shares (the only class of shares entitled under the Articles to vote on the



ProposedResolution) arenot pblicly tradedandare not availablefor purchase there is no meansby véhich
you cant remedy the ownership issue.

Plesenotethat, pursuantto Rule 14a-8(f)(i), if you submit aresponseto this letter, your responsemust be
postmarked,er transtnitted electronically; no later than 14 calendar days fremihedate you receive this
notice.Please direct year correspondence to raeat the above address.

Veryttuly yours,

Mary F Talbott

Endlosures



AMENDEDÅÏsDRESTATED
ARTICLES OF INCORPORATION OF

SCRIPPS NETWORKS INTERACTIVE, INC.

FOURTH: Classes and Number of Shares. The total number of sharesof all classes of stock

that the Corporation shall have authority to issue is 325,000,000shares.The classesanatheaggregate number ofshares
of stock ofeach class that the Corporation shall have authority to issueare as follows:

(i) 60,000,000CommonVoting Shares,$0.01par value("CommonVoting Shares"L

(ii) 240,000,000ClassA CommonShares,$0.01par value("ClassA Common Sharefanatogethewith
CommonVoting Shares,"CommonShares").

(iii) 25,000,000Preferred Shares,$0.01parvahre ("PreferredShares").

A. Powers and Rightsof CommonVoting SharesandClassA Common Shares.

1. Election of Directors. Holders of Class A Common Shares, voting separately andana classehåll be
entitled to elect the greater of three or one-third (or the nearest smaller whole number if the afbresaidfraction is not a
whole mtmber) of the dhectors of the Corporation to be elected from time to time except directors; ifany, to be elected by
holders of Preferred Shares or any seriesthereof; and holders of Common Voting Shares, votingpeparatelyandasa class,
shallbe entitled to elect the balanceof suchdirectors.

2. Other Matters. Except as provided in this Article FOURTH with respect to Class A CommonShares or
in any resolution providing for the issue of Preferred Shares orany seriesthereof, and as otherwise required by the Ohio
Revised Code,the entire voting power shall bevested solely and exclusively in the holders of Common Voting Shares,
the holders of Common Voting Shares to be entitled to one vote for each Common Voting Shareheld by them upon all
matters requiring a vote of shareholders of the Corporation, and the holders of Preferred Sharesor any series thereof or
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. The number of authorized Class A Common Sharesmay be
increased or decreased (but not below the number of sharesthereof then outstanding) by the affirmative
vote of the holders of a majority of the outstanding Common Voting Shares.


