UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

January 14, 2016

Eleni Stratigeas
Scripps Networks Interactive, Inc.
estratigeas@scrippsnetworks.com

Re:  Scripps Networks Interactive, Inc.
Incoming letter dated December 9, 2015

Dear Ms. Stratigeas:

This is in response to your letter dated December 9, 2015 concerning the
shareholder proposal submitted to Scripps Networks Interactive by James McRitchie and
Myra K. Young. 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
Senior Special Counsel

Enclosure

CcC: John Chevedden
***EISMA & OMB Memorandum M-07-16 ***



January 14, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Scripps Networks Interactive, Inc.
Incoming letter dated December 9, 2015

The proposal relates to director nominations.

There appears to 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 Shares and 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,

Evan S. Jacobson
Special Counsel



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.



@ scrippsnetworks

9721 Sherrill Blvd |Knoxville, TN 37932
865-560-3326| fax 865-690-8934
estratigeas@scrippsnetworks.com

Legal Coordinator: Lisa Nelson
865-560-4197 | Inclson@scrippsnetworks.com

Eleni Vatsis Stratigeas
SVP, Business and Legal Affairs and Corporate Secretary

December 9, 2015 B La
. 1 =2
U.S. Securities and Exchange Commission i
Division of Corporation Finance R
Office of the Chief Counsel .
100 F Street, NE =

Washington, DC 20549 - .

RE: Scripps Networks Interactive, Inc. R

Ladies and Gentlemen:

On November 30, 2015, Scripps Networks Interactive, Inc. (the “Company™) received via facsimile a

letter dated as of the same date from James McRitchie and Myra K. Young (together, the “Proponents™)
requesting that a proposal (the “Proposal™) be included in the Company’s proxy soliciting material for its
2016 annual meeting of shareholders. A copy of the Proponent’s letter and the Proposal and a follow-up
letter from TD Ameritrade faxed to the Company on December 2, 2015 regarding the Class A Common
Shares held by Mr. McRitchie and Ms. Young (the “TD Ameritrade Letter”) are attached to this letter as
Exhibit A. The Proponents have requested that Mr. John Chevedden act as their agent with respect to the

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

“RESOLVED: Shareholders of Scripps Networks Interactive, Inc. (SNI) (the
“Company™) ask the board of directors (the “Board™) to adopt, and present for
shareholder approval, a “proxy access” bylaw as follows:

Require the Company to include in proxy materials prepared for a shareholder meeting at
which directors are to be elected the name, Disclosure and Statement (as defined herein)
of any person nominated for election to the board by a shareholder or an unrestricted
number of shareholders forming a group (the “Nominator™) that meets the criteria
established below.

Allow shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should
not exceed one quarter of the directors then serving or two, whichever is greater. This
bylaw should supplement existing rights under Company bylaws, providing that a
Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common
stock, including recallable loaned stock, continuously for at least three years
before submitting the nomination;



b) give the Company, within the time period identified in its bylaws, written notice
of the information required by the bylaws and any Securities and Exchange
Commission (SEC) rules about (i) the nominee, including consent to being
named in proxy materials and to serving as director if elected; and (ii) the
Nominator, including proof it owns the required shares (the “Disclosure”); and

c) certify that (i) it will assume liability stemming from any legal or regulatory
violation arising out of the Nominator's communications with the Company
shareholders, including the Disclosure and Statement; (ii) it will comply with all
applicable laws and regulations if it uses soliciting material other than the
Company's proxy materials; and (iii) to the best of its knowledge, the required
shares were acquired in the ordinary course of business, not to change or
influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in
support of the nominee (the “Statement”). The Board should adopt procedures for
promptly resolving disputes over whether notice of a nomination was timely, whether the
Disclosure and Statement satisfy the bylaw and applicable federal regulations, and the
priority given to multiple nominations exceeding the one-quarter limit. No additional
restrictions that do not apply to other board nominees should be placed on these
nominations or re-nominations.”

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 shareholders because 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
Company has previously omitted proposals of the Proponents for its 2014 and 2015 annual
meetings of shareholders on the basis of Rule 14a-8(f), and in each case, this omission followed
the confirmation of the Commission Staff that it would not recommend enforcement action to the
Commission. See Scripps Networks Interactive, Inc., 2015 SEC No-Act. LEXIS 158 (February
17, 2015); Scripps Networks Interactive, Inc., 2014 SEC No-Act. LEXIS 91 (January 28, 2014).
Nevertheless, the Proponents have made their request without addressing their continuing failure
to satisfy the requirements of Rule 14a-8(b)(1).

The TD 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 classes
of capital shares outstanding: (i) Class A 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 Shares have filed a
Schedule 13D with the Commission reporting their ownership of Common Voting Shares. The
Proponents do not own any Common Voting Shares of the Company. Therefore, the reference in
the TD 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
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’s 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 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]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 Proponents are holders of only Class A Common Shares and 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). See SEC Division of Corporation Finance, Staff Legal
Bulletin No. 14(CF), Question and Answer C.1.b (2001).

The Staff has consistently concurred 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. As noted above, the Staff has twice before agreed that it would
take no action if the Company omitted proposals presented by holders of its Class A Common
Shares. In addition, 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 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 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 classes of 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.

Finally, 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 shareholder proposal 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 December 9, 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 concerning 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 have any questions with respect to this letter, please contact the undersigned at the above
number.

Sincerely,

H

Eleni Str

Senior Vice President,
Business & Legal Affairs and
Corporate Secretary



EXHIBIT A

Submission of Shareholder Proposal and Supporting Statement
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***EISMA & OMB Memorandum M-07-16 ***

Ms. Mary Talbott <mary.tajbott@scrippsnetworks.com>
Corporate Secretary

Scripps Networks Interactive, Inc. (SNI)

9721 Sherrill Boulsvard

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, Inc. (SNI) and appreciate the
company’s leadership. Howaver, we also believe our company has further unrealized potentiaf that
can be unlocked through low or no cost measures by making cur corporate governance more
competitive.

Woe are submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
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 sharaholder-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 medification, and presentation at the
forthcoming shareholder meeting. Please direct all future communications regarding our rule 14a-8
proposal to John Chevedden ***EISMA & OMB Memorandum M-07-16 ***

**F|SMA & OMB Memorandum M-07-16 *+#0 facilitate prompt communication. Please identify me as the

proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciaied in rasponding to
this proposal. Please acknowledge receipt of my proposal promptly by gn -
#+FISMA & OMB Memorandum M-07-16 *+* 8a & oMe wemorandum -07-16

Sincerely,
T Yo S— November 30, 2014
James McRitchie Date
WWG’M November 30, 2014
Myra K. Young Date
cc: Mark W. Kroeger < oe i etwi >

Executive Vice President, Chief Communications Officer
John Chevedden
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[SNI — Rule 14a-8 Proposal, November 30, 2015]
Proposal 4} - Shareholder Proxy Access

RESOLVED: Shareholders of Scripps Networks Interactive, Inc. (SNI) (the “Company”) ask the board
?fl Ichrectors: (the “Board") to adopt, and present for shareholder approval, a “proxy access” bylaw as
ollows:

Reaquire the Company to include in proxy materials prepared for a shareholder meeting at which
directors are to be elected the name, Disclosure and Statement (as defined herein) of any person
nominated for election to the board by a shareholder or an unrestricted number of sharehclders
forming a group (the “Nominator”) that meets the criteria established below.

Allow sharehaolders to vote on such hominee on the Company’s proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not exceed
one quarter of the directors then serving or two, whichever is greater. This bylaw should
supplement existing rights under Company bylaws, providing that a Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common stock, including
reca!latil‘e loaned stock, continuously for at least three years before submitting the
nomination;

b) give the Company, within the time pericd identified in its bylaws, written notice of the
information retiuired by the bylaws and any Securities and Exchange Commission (SEC)
rules about (i) the nominee, including consent to being named in proxy materials and to
serving as director if elected; and (i) the Nominator, including proof it owns the required
shares (the "Disclosure”); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising
out of the Nominator's communications with the Company shareholders, including the
Disclosure and Statement; (ii) it will comply with all applicable laws and regulations if it uses
soliciting material other than the Company’s proxy materials; and (iii) to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to
change or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of the nominee (the "Statement”). The Board should adopt procedures for prompfly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority given to multiple nominations
exceeding the one-quarter limit. No additional restrictions that do not apply to other board
nominees should be placed on these nominations or re-nominations.

Supporting Statement: Long-term shareholders should have a meaningful voice in nominating
directors. The SEC's universal proxy access Rule 14a-11 (https://www.sec.gov/rules/final/2010/33-
9136.pdf) was vacated, in part due to inadequate cost-benefit analysis. Proxy Access in the United
States (http://www.cfapubs.org/dol/pdf/10.2469/cch.v2014.n9.1), a cost-benefit analysis by CFA
Institute, found proxy access would “benefit both the markets and corporate boardrooms, with little
cost or disruption,” raising US market capitalization by up to $140.3 billion. Public Versus Private
Provision of Governance (http://ssm.com/abstract=2635695) found a 0.5 percent average increase in

shareholder value for proxy access targeted firms.

Enhance shareholder value. Vote for Shareholder Proxy Access — Proposa{@'
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Notes:

James McRitchie and Myra Young, ***FISMA & OMB Memorandum M-07-16 *** sponsared this
proposal. :

PIeag.e note the title of the proposal is part of the proposal. The title is intended for publication. The
first line in brackets is not part of the proposal.

If the company thinks that any part of the above proposal, other than the first line in brackets, can be
omitted from proxy publication based on its own discretion, please obtain a written agreement from
the praponent.

This proposal is believed to conform with Staff Legal Bulletin No. 14 B (CF), September 15, 2004
Including (emphasis added): »

Accordingly, going forward, we believe it would not be appropriate for companies to exclude
supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in the
following circumstances:

the company objects to factual assertions because they are not supported;
the company objects to factual assertions that, while not materially false of misleading may be

disputed or countered;
» the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;

and/or
* the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

We believe that it Is appropriate under rule 14a-8 for companies to address these objections in
their statements of opposition.

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

The stock supporting this proposal will be held until after the annual meeting and the proposal will be
presented at the annual meeting.
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Ameritrade

SWT

Post-it* Fax Nots 7671 [Pate,, o o/ (TS

™ M Talb of [Femss na Clewed de 4
12/02/2015 CoJUspt./ Co.

|Phone # w89 & OMB Memorandum M-07-16 ***

78 o ot Fox #
James Mcritchie and Myra Young 7;6 e g ?7;:'77777731 I

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

Re: Your TD Ameritrade AccotlEvding I®MB Memorandum M-07-16 ***
Doar James Mcritchie and Myra Young,

Pursuant to your request, this letter is to confirm that as of the date of this letter, James MGRitchie
and Myra K. Young held, and had held continuously for at least thirteen manths, 50 shares of

Scripps Networks Interactive (SNI) common stock in thelé—_gm%m iMemoiTR Ameritadeg

The DTC clearinghouse number for TD Ameritrade is 0188,

If we can be of any further assistance, please let us know. Just log in to your account and go to the
Message Center to write us. You can also call Client Services at 800-668-3900. We're available 24
hours a day, soven days a waak.

Sincerely,

e’ / 4
%
/ R "
e 43 S
_‘;‘;’?’ l/
-~

Shon Houston
Resource Specialist
TD Ameritrads

This information Is fumishad as part of a genaral Information service end TD Ameritrade shall nat be liabla for any damages
arising out of any Inaccuracy (n the Information. Because this information may differ from your TD Ameritrade monthiy
stalemani, you should rely cnly on the TD Ameritrade monthly statement as the official racord of your TD Ameritrade
account.

Market volatiiily, volume, and system availabilitly may delsy aceount acoess and trade executions.
TD Ameritrade, Inc., member FINRA/SIPC ( www 5ip¢ 0rg ). TD Ameritrade is & trademark jointiy owned by

TD Amaritrade IP Gompany, Inc. and The Toranto-Dominten Bank. ® 2013 TD Ameritrade IP Company, Inc. Al tighta
ressrved, Used with permission.

tzzsgg{airl'ws: 2: T4 www.ldameritrade.com
3 i



EXHIBIT B

Amended and Restated Articles of Incorporation
of

Scripps Networks Interactive, Inc.
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?1 7O/~ UNITED STATES OF AMERICA,
712511 STATE OF OHIO,
OFFICE OF THE SECRETARY OF STATE
I, Jon Husted, Seeretary of Stata of the State of Qbio, o3 horchy cortfv that the
foregoing Is @ true and comert copy. eonsiating of Lo ragas as ! 2a from the wriginal
record now in my ofiicial custady &5 Sooretary of State,
WITNESS my hend and official seal .1 |
CnlquurLOhiu, this [N Ffavei |
PiF:

07

()J“-,, J:.‘.’.._,A l.f',/ |

——u—ry |
JONHULIEL
Secrciary Gf Saate

o il

NOTICE: This is an official cenification only when reproduced in red ink
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DATE: DOCUMENT ID  DESCRIPTION FILING EXPED  PENALTY CERT
08/2672008 200817600304 DOMESTIC/AMENDED RESTATED hatasesed 100.00 .00 ]
ARTICLES (AMA)

Receipt
This is not & bill. Please do not remit poyment.

BAKER & HOSTETLER

85 E, STATE ST., SUITE2100
COLUMBUS, OH 43215

"STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, Jennifer Brunner

1735108
It is hereby certified that the Secretary of State of Ohio has custedy of the business records for
SCRIPPS NETWORKS INTERACTIVE, INC.
and, that said business records show the filing and recording of:

Document(s) Document No(s):
DOMESTIC/AMENDED RESTATED ARTICLES 200817800304

Witness my hand and the seal of
the Sccretary of State at Columbus,
Ohio this 25th day of June, A.D.
2008.

)
United Stotes of America 9 L
Stale of Ohio
Office of tho Secretary of State Ohio Secretary of State

COPY
a0

Page 1
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Preseribed by: Expadits this Form: (sess om)
The Ohio Secrerary of State Mall Form fo one of the Fallowing:
Centzal Ohio: (614) 466-3910 @yes PO BoX1380
Tall Free: 1-877.S0OS-FILE (1-B77-7G7-3453) Calumbus, OH 43218
** Raquires an sdditional fea of §100 ™
www 505 5tatla.ch.us PO Box 1329
e-mail: busserv@scs slale.oh.us Otia Columbus, OH 43218

Certificate of Amendment by

Shareholders or Members
(Domestic)
Flling Fee $50.00

_(CHECK ONLY ONE (1) BOX)

(1) Domestic for Proft PLEASE READ INSTRUCTIONS  |(2) Domeslic Nonprofil
2] Amended O Amendment O Amanded O Amendment
(122-AMAR) (125-AMDS) (125-AMAN) (128-AMD)

|Completa the general information In this section for the box chacked above. |

Name af Corporation Scripps Networks Inleractive, Inc.

Charter Numbear 1735108

Name cf Officer Analaolio B. Cruz Ill

Title EVP, Chief Legal Officer and Corporale Secretary

Fleasa check If additicnal provisions attached.
The above named Ohlo corporation, does hereby cerify thal:
[ A mesting of he O sharaholders O diractors (nonprafit anty)

[0 members was duly called and held en

{Dale)

st which maeting a quorum was prasent in paracn or by proxy, based upon lhe quorum present, an affimnalive
vole was casl which entitled them lo exercise % as (he voling power of tha corporalion.

In & writing signed by all of the shareholders [0 direclars (nenprontt smended articlas only)
[0 members who would be entilled to the nolice of 8 mealing or such other proportion not less than a majority as the
aricles of ragulations or bylaws permil.

Clause applles i amended box Is chacked.

Resolvad, thal the following amanded arlicles of Incorparationa be and the same are hersby adopled lo supercede
and take the placa of the exisling aricles of incarporation and sll amendmanta theralo,

541 Page1oi2 Laal Revised: May 2002

Page 2
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All of the following Infarmation must ke camplatad H sn smanded box (s chacked,

Tha nama of the corporation fa: Scripps Natwerks Intsractive. Inc.

SECOND: Ths placa In the State of Ghlo whera its principal office is lecated Is in the City of:

Cincinnat . Hami{on
(cty, viiega or townshiz) {county)

THIRD: Tha purposes of the corporation are as follows:

Tha purpose of the Carparation is o engage In any tawful act or activily for which corporations may ba
formed under Sectfons 1701,01 to 1701.98, inclusive, of the Ohio Revised Coda.

FOURTH: The numbar of shares which the corporation Is sutherized to have cutsianding is: See sitached.
{Ooes not apply to box (2))

REQUIRED
Must ba authenticated :Q_)— June 24, 2008

(signad) by en authorizad  Authorized Reprasentstive Date
rapreseniaive
(See Instructions) Anatolio 8. Cruz lll
(Print Nams)

Executive Vice Prealdent, Chiaf Legal Officer and
Camporate Secralary

Authorized Repressniative Dato

{Prinl Nama)

LU Page2a12 Lsst Rovised: May 2002

Page 3
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ATTACHMENT TO
CERTIFICATE OF AMENDMENT BY SHAREHOLDERS

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SCRIPPS NETWORKS INTERACTIVE, INC.
FOURTH: Clagses and Number of Shares. The total number of shares of all classes of stock
that the Corporation shall have authority to issue is 325,000,000 shares. The classes and the aggregate
number of shares of stock of each class that the Corporation shall have authority to issue are as follows:

(1) 60,000,000 Comman Voting Shares, $0.01 par value (*Commaon Veting
Shares™).

(if) 240,000,000 Class A Common Shares, $0.01 per value (“Class A
Comman Shares™ and together with Comman Veting Shares, “Common
Shares™).

(ili) 25,000,000 Preferred Shares, $0.01 par value (*Preferred Shares"™).

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 whale number if the
nferesaid fraction is not 8 whole number) of the directors of the Carperaticn to be elected from time to
time except directars, if any, (o be elected by holders of Preferred Shares or any series thereof; and
holders ol Comman Voting Shares, voting separately and es a class, shall be entliled to elect the balance
of such directars.

2, Qther 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 eatire voting pawer shall be vested salely and
exclusively In the holders of Common Voting Shares, the holders of Common Voting Shares to be
eatitled to one vote for each Commen Vating Shace held by them upon all matters requiring a vote of
ghareholders of the Corporation, and the holders of Prefesred Shares ar any serics thereof or Class A
Commen Shares shall have nio voting power snd shall not have the right to participate in any meeting of
sharchatders or to have notice thereof. The number of authorized Class A Common Shares may be
increased or decreased (but not below the number of shares thereof then eutstanding) by the affirmative
vote of the holders of a majerity of the outstanding Common Voting Sharcs.

Rividends and Pistributions. At any time Common Voting Shares are outstanding, as
and when dlvidends or other distributions payable in clther cash, capital stock of the Carporation (other
than Class A Common Shares or Common Voting Shares) or uther propenty of the Carporation may be
declared by the Board of Directors of the Corporation (the “Board of Directors™), the amount of any such
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dividend payable on each of the Class A Common Shares shall be cqual in all cases to the amount of such
dividend payable cn each of the Common Voting Shares, and the amount of any such dividend payable an
each of the Common Voting Shares shall be equal in all cases to the amaunt of the dividend payable an
each of the Class A Common Shares. Dividends and distributions payable in Common Voting Shares
may not be made cn ar to shares of eny class of the Corparation's capital stock other than Common
Vating Shares and dividends payable in Class A Common Shares may not be made on ar to shares of any
class of the Corparation's capital stock ather than Class A Cammon Shares. If a dividend or distribution
payable In Class A Common Shares shall be made on Class A Cammon Shares, a dividend or distribution
payable in Commen Vating Shares shall be made simultencously an Comman Voting Shares, and the
number of Comman Veting Sheres payable on cach of the Common Voting Shares pursuant to such
dividend or distribution shall be equal to the number of Class A Common Shares payable on esch of the
Class A Common Shares pursuant to such dividend or distribution.

In the case of any dividend or other distribution payabls in stock of any corporation which
Just prior 1o the time of the distribution is a wholly owned subsidiary of the Corporation and which
possesses authority to Issue class A common shares and common voling shares with voting characteristics
{dentical to those of Class A Common Shares and Common Voting Shares, respectively, provided in these
Amended and Restated Articles of Incorporation, including a distribution pursuani to a stock dividend, a
stock split or division of stock of the Corporation, or a spin-ofT or split-up reorganization of the
Carporation, only class A commoan shares of such subsidiary shell be distributed with respect to Class A
Common Shares and anly comnton voting shares of such subsidiacy shall be distributed with respect to
Common Vating Shares,

4. Distribution of Assets Upon Liquidation. In the event the Corporation shall be
liquidated, dissolved or wound up, whether voluntarily or involuntarily, afier there shall have been paid or
sct aside for the holders of all Preferred Shares then outstanding the full preferential amounts to which
they are entitled under the resolutions autherizing the issuance of such Preferred Shares, the net assets of
the Corporation remaining shall be divided among the halders of Class A Commeon Shares end Common
Voting Shares In such a manner that the amount of such net assets distributed to cuch of the Class A
C:mmon Shares shall be equal to the amount of such assets distributed to cach of the Common Voting
Shares,

5. Issuance of Common Voting Shares, Common Vating Shares may only be issued (i) in
gccordance with and pursuant to the terms of the Separation and Distribution Agreement enlered into by
and between the Carporation and The E.W, Scripps Company, sn Ohio corporation, dated June 12, 2008,
as {t may be emended, or (ii) in the form of a distribution or distributions pursuant to a stock dividend or
division or split-up of Common Voting Shares and only then In respect of the lssued Commen Voting
Sharcs.

Precmptive Rights of Commen Voting Shares. Holders of Commen Voting Shares shall
have the pfeemptive right to subscribe to eny additional issue of stock of any class of the Corporation or
any series thereaf that by ils express terms and provisions grants general, continuous and uncorditional
voting rights to the halders thereof and to any class of securities of the Corporation convertible into any
such stock or series thereof, Except as set forth in the first sentence of this Section 6, no holder of shares
of the Corporation of any class shall be entitled as such, as a mattcr of right, to subscribe for or purchase
shares of any class, now or hereafter authorized, or to subscribe for or purchase securities convertible inta
or exchangeable for shares of the Carperation or to which shall ke antached or appertain any warrants or
righis entitling the halder thereof to subscribe for or purchase shares, except such rights of subscriptinn or
purchase, if any, fer such considerations and upon such terms and conditions as the Board of Directors
from time to time may determinc.
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. 7. Conversion of Commen Voting Shares. Each Common Voting Share may at any time be
converted nt the efection of the holder thereof into one Class A Common Share. Any holder of Common
Voling Shares may clect ta convert any or all of such shares ot one time or at varicus times in such
holder's discretion. Such right shall be exercised by the surrender of the cerntificate ropresenting each
Commen Voting Share to be converied to the Corporation at its principal executive offices, accompanied
by a written notice of the election by the holder thereof to convert and (if 3o required by the Corporation)
by instruments of transfer, in form satisfactory to the Corporation, duly executed by such holder or such
holder's duly authorized aftomey. The Issuance of a certificate ar certificates for Class A Commen
Shares upon conversion of Common Voting Shares shall be made without charge for any stamp or other
similar tax in respect of such issuance. However, if any such certificate or certificates are to be issued in
a name other than that of the holder of Common Voting Shares to be converted, the person or persons
requesting the issuance thereof shall pay to the Carporaticn the amount of any tax which may be payable
In respect of any such transfer, or shall establish to the satisfaction of the Corporation that such tax has
been paid. As premptly as practicable after the surrender for conversian of a certificats or centificates
representing Common Vating Shares and the payment of any tex as hereinabove provided, the
Carporaticn will deliver to, or upan the written order of, the holder of such certificate or centificates, a
certificate or centificates representing the number of Class A Common Shares {ssuable upon such
canversion, issued in such name or nemes as such holder may direct. Such conversion shall be desmed to
have been made immediately prior to the closs of business on the date of the surrender of the certificate or
certificates representing Common Voting Shares (or, if on such date the transfer books of the Carporation
shall be closed, then Immediately prior to the close of business on the first date thereafier that such books
shall be open), and all rights of such holder arising from ownership of Commeon Voting Shares shall cease
at such time, and the persan or persons in whose name or names the certificate or centificates representing
Class A Common Shares are to be fssued shall be ireated for alf purposes as having become the recard
holder or holders of such Class A Common Shares at such time and shall have and may exercise all the
rights and powers appentaining thereto, No adjustments In respect of past cash dividends shall be made
upon the conversion of any Comman Voting Shares; provided that if any Common Voting Shares shall be
converted into Class A Comman Shares subsequent to the record date (or the psyment of e dividend or
other distribution on Common Vatlng Shares but pricr to such psyment, the registered halder of such
Comman Voting Shares at the close of business on such record date shall bs entitled to receive an the
payment date, with respect to the Clsss A Common Shares received upen such conversion, the dividend
or other distribution which would have been payable had such Class A Comman Shares been outstanding
and held of record an such dividend record date by the registered holder on such dividend record date of
the Common Vating Shares so converted In lieu of the dividend othzrwise payable on the Common
Voting Shares so converted. The Corporation shall et all times reserve snd keep available, solcly for the
purpose of {ssuance upon conversion of autstanding Coemmen Vating Shares, such number of Class A
Common Shares as may be issuable upon the conversion of all such cutstanding Common Voting Shares;
provided that the Corparation may deliver Class A Comman Shares which are held in the treasury of the
Corporation for any Common Vatling Shares to be convenied. 1f registration with or approval of eny
governmental authority under any federal or state law is required before such Class A Common Shares
may be issued upon such conversion, the Corparation will cndeaver to cause such shares to be duly
registercd or approved, as the case may be. The Corporatlon will endeavor to list Class A Common
Shares required ta be detivered upon conversion prior to such delivery upon sny national securitics
cxchange or national market systcm on which the cutstanding Cless A Common Shares may be listed at
the time of such delivery. All Class A Common Shares which may be lssued upen conversion of
Commen Voting Shases will, upon issuance, be fully pald and nonassessable, The aggregate emount of
stated capital represented by Class A Common Shares issucd upon conversion of Common Volting Shares
shall be the same as the aggregate amount of stated capital represented by the Common Voting Shares so
c::rv;ned. When Comman Voting Shares have been converted, they shall have the status of retired
s
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8. Other Rights. Excepl as otherwise required by the Ohio Reviscd Cade or as otherwise
rovidcd in these Amended and Restated Anicles of Incorporation, cech Class A Common Share and
each Commen Vating Share shall have [dentical powers, preferences and rights.

B. Powers and Rights of Preferved Shares. Preferred Shares shall have the following express

terms:

I. Series. Preferred Shares may be issued from time to time in one or more series. All

Preferred Shares shall be of equal rank and shall be identical, except in respect of the matters that may be
fixed by the Board of Directors as hersinafer provided, and each share of a series shall be identlcal w!lh
all other shares of such serics, cxcept as to the dates fram which dividends shall accrue and be
cumulative. Subject to the provisions of Sections 2 through 6, inclusive, which provisions shall apply to
al} Preferred Shares, the Board of Directars hereby is authorized to cause such shares 1o be issued fn one
or more serles and with respect to each such series (o determine and fix prior to the Issuance thereaf (and

* thereaffier, ta the extent provided in clause (b) of this Section) those rights, preferences and terms that may
be fixed by the Board of Direclors, including the following:

(2) the designation of the series, which may be by distingulshing number, letter or title;

(b) the suthorized number of shares of the series, which number the Board of Directars
may (cxcept where otherwise provided in the creation of the series) increase or decrease from time to time
befare or after the issvance thereof (but not below the number of shares thereof then outstanding);

(c) thedividend rate or rates of the series, including the means by which such rates
may be established;

(d) the date or dates fram which dividends shall accrue 2nd be cumulative and the
dates on which and the period or periads for which dividends, if declared, shall be payable, including the
means by which such dates and periods may be established;

(c) the redemption rights and price or prices, il any, for shares of the series;

(N the terms and amount of the sinking fund, if any, for the purchase or redemption of
shares of the series;

(g) the amounts payable on shares of the serics in the event of any valuntary or
involuntary liquidation, dissolution or winding up of the affalrs of the Corporation;

(h)  whether the shares of the series shall be convertible into Class A Cammon Shares
or shares of any other class and, if so, (he conversion rate or rates ar price or prices, any adjustments
thereaf and all other terms and conditions upon which such cenversion may be made; and

(i) restrictions, if any, on the issuance of shares of the same serics or of any other class
ar series.

The Board of Directors Is authorized 1o adopt from time to time amendments to these
Amended and Restated Articles of Incarporation fixing, with respect to cach such series, the matters
described in clauses (a) through (i), inclusive, of this Section and Is suthorized to take such actions with
respect therelo as may be required or permitied by law in order to effect such amendments.

2. Dividends,
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(a) The holders of Preferred Shares of each series, in preference to the holders of
Common Shares and of any other clasa of shares ranking junlor to Preferred Shares, shall be entitled to
receive aut of any funds legally available therefor, and when and as declared by the Board of Dircclors,
dividends in cash at the rate or rates for such scries fixed in accordance with the provisions of Section | of
this Division B and no mare, payable on the dates fixed for such series. Such dividends shall scerue and
be cumulative, in the case of shares of a particular series, from and afier the date or dates fixed with
respect to such serics. Na dividends shall be paid upon or declared or set apart for any series of Preferred
Shares for any dividend period unless at the seme time a Itke proportionate dividend for the dividend
periods terminating on the same or any earlier date, ratably in proportion to the respective dividend rates
fixed therefar, shall have been paid upon ar declared or set apart for all Preferred Shares of all serics then
issued and outstanding and entitled to receive such dividend.

(b) So long as any Preferred Shares shall be outstanding, no dividend, excepta
dividend payzble in Common Shares or other shares ranking junior to Preferred Shares, shall be paid or
declared or any distributicn be made, except as aforesafd, in respect of Common Shares or any other
shares ranking junior to Preferred Shares, nor shall any Common Shares or any other shares ranking
Junior to Preferred Sheres be purchased, retired or otherwise acquired by the Carporation, except out of
the proceeds of the sale of Common Shares or ather shares of the Corparation ranking Junior to Preferred
ssglam m':civcd by the Corporation subsequent to the date of first issuance of Preferred Shares of any

s, unless:

(1) all accrued and unpaid dividends on Preferred Shares, including the full
dividends for all cumrent dividend perlads, shall have been declared and paid or a sum sufficient for
payment thereof set apart; and

(2) there shall be no arrearages with respect to the redemption of Preferred Shares
of any serics frem any sinking fund provided for shares of such series [n accordance with the provisions
of Section | of this Division,

3. Redempticn.
(a) Subject to the express terms of each series, the Corporation:

{1) may, from time to time, at the opticn of the Board of Directors, redeem all or
any part of any redeemable series of Preferred Shares at the time ouistanding st the applicable redemption
price for such series fixed in accordance with the provisions of Section | of this Division; and

(2) shall, from time to time, make such redemptions of each series of Preferred
Shares as may be required to fulfill the requirements of any sinking fund provided for shares of such
scrries nltJ ;higs :ﬁpplicabte sinking fund redempticn price fixed in sccordance with the provisions of Seetion |
of this Division;

and shall in each case pay all accrued and unpald dividends to the redemption date.

{b) (1) Notice of every such redemption shall be mailed, postage prepaid, to the
holders of recard of Preferred Shares to be redeemed at their respective eddresses then appearing on the
books of the Corporation, not less than 30 days nor more than 60 days prior to the date fixed (or such
redemptlon, or such cther time prior thereto as the Board of Directors shall fix for any series pursuant to
Scction 1 of this Division prior lo the issuance thereof, At any time afler notice as provided above has
been deposited in the mail, the Camporation may deposit the aggregate redemptian price of Preferred
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Shares 1o be redeemed, logether with accrued and unpaid dividends thereon to the redemption date, with
any bank or trust company having capital and surplus of not less than $100,000,000, named in such notice
and direct that there be paid to the respective holders of Preferred Shares so to be redeemed amaunts
equal to the redemption price of Prefemed Shares 5o to be redeemed, together with such accrued and
unpaid dividends thereon, an surrender of the share centificate or certificates held by such holders; and
upan the depasit of such notice in the mail and the making of such deposit of money with such bank or
trust company, such holders shall cease to be sharcholders with respeet to such shares; and from and afier
the time such notice shall have been so deposited and such deposit of moncy shall have been so made,
such holders shall have no rights or claim egainst the Corporation with respect to such shares, except anly
the right to receive such money from such bank or trust company without interest or to exercise befare the
redemption date any unexpired privileges of conversion. In the event less than all of the outstanding
Preferred Shares are to be redeemed, the Corporation shall select by lot the shares so to be redeemed in
such manner as shall be prescribed by the Board of Directors.

(2) If the holders of Preferred Shares which have been called for redemption shall
not within six years after such deposit claim the amount deposited for the redemption thereof, any such
bank or trust company shall, upon demand, pay over to the Carparation such unclalmed amounts and
thereupon such bank or trust company and the Corporation shall be relieved of all responsibility in respect
thereof and to such holders.

(¢) Any Preferred Shares which are (1) redeemed by the Carporation pursuant to the
provisions of this Section, (2) purchased and delivered in satisfection of any sinking fund requirements
provided for shares of such series, (3) conversted in accordance with the express terms thereof, or (4)
ctherwise acquired by the Corporation, shall resume the status of authorized bus unissued Preferred
Shares without serial designation.

4. Liguidation.

(a) (1) In the event of any veluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Corporation, the holders of Preforred Shares of any scries shail be entitled to
receive in full out of the asscts of the Carporation, including its capital, before any amount shall be paid
or distributed amang the holdess of Common Shares cr any other shares ranking junior to Preferred
Shares, the amounts fixed with respect ta shares of such series in accordance with Sectlon | of this
Division, plus an amount equal to all dividends eccrued and unpald thereon to the date of payment of the
amount due pursuant to such liquidation, dissolution or winding up of the affairs of the Corporation. In
the event the net assels of the Corparation legally available therefor are insufficient to permit the payment
upon all outstanding Preferred Shares of the full preferential amount to which they are respectively
entttled, then such net assets shall be distributed ratably upon all outstanding Preferred Shares, in
propartion to the full preferential amcunt to which each such share is entliled.

(2) Afler payment to the holders of Preferred Shares of the full preferential
amounts as aforesaid, the holders of Preferred Shares, as such, shall have no right or claim to any of the
remaining assets of the Carporation.

(b) The merger or consalidation of the Carparation into or with any ather corporation,
the merger of any other corporation into it, or the sale, lease or conveyance of all or substantially all the
assets of the Corporation, shall nat be decmed to be a dissolution, liquidation or winding up for the
purposes of this Section.

5. Voting. Holders of Preferred Shares shall have no vating rights, except as otherwise
from time to time required by law,
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6. Definitions. For the purpose of this Division:

(a) whenever refesence is made to shares “ranking pricr to Preferred Shares," such
reference shall mean and include all shares of the Corporation In respect of which the rights of the holders
thereof as to the payment of dividends or as to distributions in the event of a valuntary or involuntary
liquidation, dissclution er winding up of the affairs of the Corporaiian are given preference over the rights
of the holders of Preferred Sheres;

(b)  whenever reference is mede to shares “on a parity with Preferred Shares,” such
reference shall mean and include all other shases of the Corparation in respect of which the rights of the
holders thereof as to the payment of dividends or as to distributions in the event of a voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporatien rank equally (except as
to the amounts fixed therefor) with the rights of the holders of Preferred Shares; and

(c) whenever reference is made to shares “ranking junior to Preferred Shares," such
reference shall mean and include all shares of the Carparation other than those defined under Subsections
(a) and (b) of this Section as shares “ranking prior to* or “on a parity with” Preferred Shares.

C AN ass A Common Shares and Preferred Shares. The Board of Directors may from
time to time autharize by resolution the issusnce of any or all of the Class A Camman Shares and
Preferred Shares herein authorized in accordance with the terms and conditions set forth in these
Amended and Restated Articles of Incorporation for such purposes, in such amounts, to such persens,
carparations, or entitles, for such consideration, and in the case of Preferred Shares, In one or mare series,
all as the Board of Dircectars in its discretion may determine and withaut any vote or other action by the
shareholders, except as otherwise required by law.

FIFTH: Deliberations of Directors. The Board of Directors, when ovaluating any offer of
another party to make a tender or exchange ofTer for any equity security of the Corporation, to merge or
consalidate the Corporation with another corporatien or to purchase or atherwise acquire all or
substantially all of the propertics and assets of tho Corporation, shall, in connection with the exercise of
its judgment in determining what is in the best interests of the Corporation and its sharcholders, give due
consideration to the effect of such a transaction on the integrity, character and quality of the Carporation’s
operations, all other relevant factors, including, without limitation, long-term as well as short-term
intercsts of the Corporatlon and sharchelders (including, without limitation, the possibility that these
Interests may be best served by the continued independence of the Corporation), and the social, legal and
economic effects on the employecs, customers, supplicrs and creditors of the Corporation and its
subsidiaries, on the communities and geographical areas in which the Carparation and j1s subsidiaries
operate or are located, and on any of the businesses and praperties of the Carporation or sny of its
subsldiarles, as well as such ather factors as the directars deem relevant.

SIXTH:  Dircstors' Liability: Indemnification.
A. Right to Indemnification. Each person who was or is madz a party or is threatened to be

made a party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
sdministrative or investigative (hereinafer a “proceeding™), by reason of the fact that he or she is or wasa
director or officer of the Carporation or is or was serving at the request of the Corporation as a director,
officer, cmployee or agent of ancther carporation (including a subsidiary of the Corporation) or of a
partership, joint venture, trust or other enterprise, including service with respeet to employee benefit
plans (kereinafter an “indemnitee™), whether the basis of such proceeding is alleged action in an official
capacity as such a director, officer, cmployee, trustee ar agent, or In any other capacity while serving as
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such a director, officer, employee, trustee or agent, shall be indemnified and held harmless by the
Corporation to the fullest extent autharized by the Ohio Revised Code, as the same exists or may hereafter
be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to pravide brozder indsmnification rights than such law permitted the Corparation to provide
prior to such amendment), against af) expense, lability and loss (including, without limitation, attomeys'
fees, judgments, fines, ERISA excisc taxes or penalties, and amounts pald in sentfement) reasonably
incurred or suffered by such indemniiee in cenncction therewith, and such indemnification shall continue
as to an indemnitec who has ceased to be such a director, oficer, employes, trustee or sgent and shall
inure to the benefit of the indemnltee's helrs, exccutors and administrators; provided, however, that,
except as provided in Division B of this Anticle SIXTH with respect to proceedings to enforee rights to
indemnification, the Corporation shall indemnify any such indemnitee in connection with a proceeding
(or part thereof) initiated by such indemnitee only I such proceeding (or part thereof) was authorized by
the Board of Directors. The right to indemnification conferred in this Division A shall be a cantract right
and shall include the right to be patd by the Corporation the expenses incurved in defending any such
proceeding in advance of its fina) disposition (hereinafer an “advancement of expenses™); provided,
however, that if the Chio Revised Code requires, an edvancement of expenses Incurred by an indemnitee
in such indemnitee's capecity as a director or officer (and not in any other capacity in which service was
or is rendered by such Indemaitee, including, without limitation, service to an employee benefit plan)
shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced i it shall ultimately be determined by final judicial decision
fram which there is no further right to appea) that such indemnitee is not entliled to be indemnified for
such expenses under this Division A or otherwisc (hereinafter an “underteking™).

B. Right of Indemnitee 10 Bring Sult, Ifa claim for indemnification pursuant to this Article
SIXTH is not paid in full by the Corporatlcn within sixty days afier a written claim has been received by
the Corporation, except In the case of a claim for an advancement of expenses, in which case the
spplicable periad shall be twenty days, the indemnitec may st any time thereafier bring suit against the
Carporation to recover the unpatd amount of the claim, T successful in whole or in part in any such sult
or in a suit brought by the Carporstion to recover an advancement af expenses pursuant to the terms of an
undertaking, the indemnitce shall be entitled to be paid also the expense of prosecuting or defending such
suit. In any sult brought by the indemnitee to enforce a right to indemnification hereunder (but natina
suit brought by the indemnitee to enforce & right to an advancement of expenses) it shall be a defense that,
and in any suit by the Corporation to recaver an advancement af expenses pursuant to the terms of an
undertaking the Corparation shall be entitled to recover such expenses upon a final adjudication that, the
indemnitee has not met the applicable standard of conduct set forth in the Ghio Revised Code. Neither
the faiture of the Corporation (including its Board of Directors, indspendent legal counsel, orits
shareholders) to have made a determinatlon prior to the commencement of such 8 suit that
Indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the Ghio Revised Code nor an actual determination by the
Carporation (including its Basrd of Directors, Independent legal counsel or its shareholders) that the
indemnites has not met such applicable standard of conduct shall create a presumption that the indemnlies
has not met the applicable standard of conduct or, in the case of such suit brought by the indemnitee, be a
defense to such suit. [n any suit brought by the indemnitee to enforce a right hereunder, or by the
Carporation to recover an edvancement of expenses pursuant to the terms of an undertaking, the burden
of proving that the Indemnitee is nat entitled to be indemnified or entitled ta such advancement of
expenses under this Article SIXTH or otherwise shall be on the Carporation.

C. Non-Exclugivity of Rights. The rights to indemnification and edvancement of expenses
conferred in this Article SIXTH shall not be exclusive of any other right that any perscn may have or
hereafter acquire under any sistute, certificate or anticles of incorporation, regulation, bylaw, agreement,
vote of shareholders or disinterested directors, or otherwise.,
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. D. Insurance. The Corporation may purchase and maintain insurance, at its cxpense, to protect
ftself and any director, officer, employee, trustee or agent of the Corparation or another corporation,
partnership, jaint venture, trust or other enterprise ogainst any expense, liability or loss, whether or not the
Corparation would have the power to indemnify such person against such expense, liability or loss under
the Ohio Revised Code.

E. Indemnity Conteacts. The Corporation may enter into contracts from time to time with such
of its directors, officers, agents or employees and providing fer such indemnification, insurance, and
advancement of expenses as the Board of Directors determines to be appropriate.

SEVENTH: Meetings of the shareholders of the Corporation may be called by the chalrman of
the board or the president, or by & majority of the directors in office acting at a meeting or by written
censent, or by the holders of record of fifty percent (50%) of the outstanding Common Voting Shares
acting at a meeting or by written consent.

EIGHTH:  The pravisions of Sections 1701,831 and 1707.043 and Chapter 1704 of the Ohio
Revised Code shall not apply to the Carporation.

NINTH: No sherehalder of the Corporation may cumulate such shareholder’s vating power
In the clection of directars,

TENTH:  Notwithstanding any provision of Sections 1701.01 to 1701,98, inclusive, of the
Chlo Revised Cade, or any successor statutes now or hereafier In force, requiring for the authorization or
taking of any ection the vate or consent of the halders of shares entitling them to exercise two-thirds or
any other proportion of the voting power of the Corporation ar of any class or classes of shares thereof,
such actlon, unless ctherwise expressly required by law or these Amended snd Restaled Articles of
Incarporatian, may be authorized or taken by the vote or consent of the helders of shares eatitiing them to
exercise a majority of the voting power of the Carporation ar of such class or classes of shares thereof.

ELEVENTH: To the extent permitted by law, the Carparatien, by action of the Board of
Directors, may purchase or otherwise acquire shares of any class lasued by it at such times, for such
consideration and upon such terms and conditions as the Board of Directars may determine.

TWELFTH: The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation, in the manner now or hercafter

prescribed by statute, and all rights and powers conferred herein upon shareholders, directors and officers
are subject to this reservation.

THIRTEENTH: These Amended and Restated Artictes of Incarporation shall take the place of
and supersede the Corporation’s existing Articles of Incorporatian, as amended.
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Scripps Networks Interactive, Inc.
Secretary's Certificate

1, ANATOLIO B, CRUZ I, do hercby centif that | am Exccutive Vice President, Chief Legal

Officer and Corporate Secretary of Scripps Networks Interactive, Inc., sn Ohio company (the
“Company™):

FURTHER, | cenify that Scripps Howard Brusdeasting Company. sole sharcholder of Scripps
Netwerks Interactive, Inc., appraved and adopred the following resolutions, by wrikten action, as of
June 13, 2008.
AMENDED AND RESTATED ARTICLES OF INCORPORATION
RESOLVED, that the Amended and Restated Anticles of Incorporation of the Company,
substantinily in the form anached as Exhibit 3.1 to the Form 10, and recommended by the

Board far adeption by the sole shareholder of the Company, are hereby approved, ratified and
confirmed in all respects. i

FURTHER, [ certify that the foregoing resolutions are in full force and effect at the dote hereof;

This Certlificate s dated as of the 13th day of June 2008.

Anamlmg.::raz;u ’ -

Exccutive Vice President, Chicf Legal Officer and Corporate Secretary
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EXHIBIT C

The Company’s December 9, 2015 Letter to the Proponenfs



@ scrippsnetworks

9721 Sherrill Blvd [Knoxville, TN 37932
865-560-3326| fax 865-690-8934

Eleni _VatSlS Stratigeas estratigeas@scrippsnetworks.com
SVP, Business and Legal Affairs and Corporate Secretary Legal Coordinator: Lisa Nelson
863-560-4197 | Inclson@serippsnetworks.com

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

December 9, 2015

James McRitchie
Myra K. Young

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

RE:  Shareholder Proposal for Scripps Networks Interactive, Inc. (the “Company™) 2016
Annual Meeting

Dear Mr. McRitchie and Ms. Young:

This letter acknowledges that on November 30, 2015 we received by facsimile your letter
addressed to Mary Talbott, as Corporate Secretary for the Company, by which you submitted a
shareholder proposal for inclusion in the Company’s 2016 proxy statement pursuant to Rule 14a-
8 under the Securities Exchange Act of 1934. The shareholder proposal requested that our Board
of Directors “adopt, and present for shareholder approval, a ‘proxy access’ bylaw” relating to
the nomination of and voting for directors of the Company (the “Proposed Resolution™).
Although no evidence of ownership of any of our stock was included with your initial
submission, on December 2, 2015 you submitted via facsimile a letter from TD 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 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 sharcholder 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 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 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 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.

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 not
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 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)(1), 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 address.

Very truly yours,

Eleni Stratigeas

Senior Vice President,
Business & Legal Affairs and

Corporate Secretary

Enclosures
cc: John Chevedden

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