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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) May 10, 2007
 

THE E.W. SCRIPPS COMPANY
(Exact name of registrant as specified in its charter)

 

 
Ohio  0-16914  31-1223339

(State or other jurisdiction of
incorporation or organization)  

(Commission File Number)
 

(I.R.S. Employer
Identification Number)

 
312 Walnut Street Cincinnati, Ohio  45202

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (513) 977-3000

Not Applicable
(Former name or former address, if changed since last report)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On May 10, 2007, The E.W. Scripps Company (“Scripps”) announced the election of David M. Moffett to the Board of Directors. Moffett’s election expands the
board from 12 to 13 members. Effective at the time of his election, he received an option to purchase 10,000 Class A Common shares. The option vests in one
year and has a ten-year life. The grant is pursuant to the Long-Term Incentive Plan which has been previously filed with the SEC. A copy of the press release
announcing the election is filed as Exhibit 99.01.

Item 5.03 Amendment to Articles of Incorporation or Bylaws, Change in Fiscal Year

On May 10, 2007, the Board of Directors approved an amendment to Scripps’ Code of Regulations to fix the number of directors at 13.

Item 9.01 Financial Statements and Exhibits
 

 (c) Exhibits
 
Exhibit
Number Description of Item   

Exhibit No.
Incorporated

10.01  Form of Independent Director Nonqualified Stock Option Agreement (1)   10.03B

10.02  Amended and Restated Code of Regulations   

99.01  Press release dated May 10, 2007   

(1) Incorporated by reference to The E.W. Scripps Company Current Report on Form 8-K dated February 9, 2005.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

THE E.W. SCRIPPS COMPANY

BY:  /s/ Joseph G. NeCastro
 Joseph G. NeCastro
 Executive Vice President and Chief Financial Officer

Dated: May 16, 2007
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EXHIBIT 10.02

AMENDED AND RESTATED CODE OF REGULATIONS
OF

THE E. W. SCRIPPS COMPANY

ARTICLE I
Meetings Of Shareholders

Section 1. Annual Meetings. The annual meeting of shareholders shall be held on such date, at such time and at such place within or without the
State of Ohio as may be designated by the board of directors and stated in the notice of the meeting, for the election of directors, the consideration of reports to be
laid before the meeting and the transaction of such other business as may properly come before the meeting.

Section 2. Special Meetings. Special meetings of the shareholders may be called by the chairman of the board of directors or the president, the
directors by action at a meeting, a majority of the directors acting by written consent, or by the holders of record of a majority of the outstanding shares of
Common Voting Shares, $0.01 par value, of the Corporation (“Common Voting Shares”) acting at a meeting or by written consent. Calls for such meetings shall
specify the purposes thereof. No business other than that specified in the call shall be considered at any special meeting.

Section 3. Notices of Meetings. Unless waived, written notice of each annual or special meeting stating the place, date, time and purposes thereof
shall be given by personal delivery or mail to each shareholder of record entitled to vote at or receive notice of such meeting, not less than 10 nor more than 60
days before the meeting. If mailed, such notice shall be directed to the shareholder at his address as the same appears upon the records of the Corporation. Any
shareholder, either before or after any meeting, may waive any notice required to be given by law or under this code of regulations.

Section 4. Quorum. The holders of a majority of the shares of stock issued and outstanding and entitled to vote at any meeting, present in person or
by proxy, shall constitute a quorum for the transaction of business at such meeting; provided that when any specified action is required to be voted upon by a class
of stock voting separately as a class, the holders of a majority of the outstanding shares of such class, present in person or by



proxy, shall constitute a quorum for the transaction of such specified action. If a quorum shall not be present at any meeting of the shareholders, the shareholders
entitled to vote thereat, present in person or by proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum is present; provided, however, that if the holders of any class of stock of the Corporation are entitled to vote separately as a class upon
any matter at such meeting, any adjournment of the meeting in respect of action by such class upon such matter shall be determined by the holders of a majority
of the shares of such class present in person or by proxy and entitled to vote at such meeting. At the adjourned meeting the shareholders, or the holders of any
class of stock entitled to vote separately as a class, as the case may be, may transact any business that might have been transacted by them at the original meeting.
If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each shareholder of record entitled to vote at the adjourned meeting. When a quorum is present at any meeting, the vote of the holders of a
majority of the shares of stock issued and outstanding and entitled to vote thereat, present in person or by proxy, shall decide any question brought before such
meeting, unless the question is one upon which, by express provision of law, the certificate of incorporation or this code of regulations, a different vote is
required, in which case such express provision shall govern and control the decision of such question.

Section 5. Record Date. In order that the Corporation may determine the shareholders entitled to notice of or to vote at any meeting of shareholders
or any adjournment thereof or entitled to consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the board of directors may fix a record date in accordance with the General Corporation Law of the State of Ohio.

Section 6. Proxies. A person who is entitled to attend a shareholders meeting, to vote thereat, or to execute consents, waivers or releases, may be
represented at such meeting or vote thereat, and execute consents, waivers and releases, and exercise any of his other rights, by proxy or proxies appointed by a
writing signed by such person or appointed by a verifiable communication authorized by such person.



ARTICLE II

Directors

Section 1. Number; Nominations. Until changed in accordance with the provisions of this section, the number of directors of the Corporation shall
be thirteen (13). The number of directors may be increased or decreased by the vote of a majority of the directors then in office, or by the affirmative vote of the
holders of a majority of the Common Voting Shares issued and outstanding, but in no case shall the number of directors be less than nine (9). Nominations of
persons for election to the board shall be made by the vote of a majority of the directors in office.

Section 2. Term of Office; Election. Each director shall hold office until the annual meeting next succeeding his election and until his successor is
elected and qualified or until his earlier resignation, removal from office, or death.

Election of directors shall be by ballot whenever requested by any shareholder entitled to vote at such election; but, unless such request is made, the
election may be conducted in any manner approved at such meeting. At each meeting of shareholders for the election of directors, the persons receiving the
greatest number of votes shall be directors.

Section 3. Removal, Vacancies and Additional Directors. The shareholders may remove, with or without cause, at any special meeting called for
that purpose, any director and fill the vacancy; provided that whenever any director shall have been elected by the holders of any class of stock of the Corporation
voting separately as a class under the provisions of the certificate of incorporation, such director may be removed and the vacancy filled only by the holders of
that class of stock voting separately as a class. Vacancies caused by any such removal and not filled by the shareholders at the meeting at which such removal
shall have been made, or any vacancy caused by the death or resignation of any director or for any other reason, and any newly created directorship resulting from
any increase in the number of directors, may be filled by a majority of the directors then in office, and any director so elected to fill any such vacancy or newly
created directorship shall hold office until his successor is elected and qualified or until his earlier resignation, removal from office, or death.



Section 4. Annual Meeting. Annual meetings of the board of directors shall be held immediately following annual meetings of the shareholders, or
as soon thereafter as is practicable. If no annual meeting of the shareholders is held, or if directors are not elected thereat, then the annual meeting of the board of
directors shall be held immediately following any special meeting of the shareholders at which directors are elected, or as soon thereafter as is practicable. If such
annual meeting of directors is held immediately following a meeting of the shareholders, it shall be held at the same place at which such shareholders’ meeting
was held.

Section 5. Regular Meetings. Regular meetings of the board of directors shall be held at such times and places, within or without the State of Ohio,
as the board of directors may, by resolution, from time to time determine. The secretary shall give notice of each such resolution to any director who was not
present at the time the same was adopted, but no further notice of such regular meetings need be given.

Section 6. Special Meetings. Special meetings of the board of directors may be called by the chairman of the board, the president, or any two
members of the board of directors, and shall be held at such times and places, within or without the State of Ohio, as may be specified in such call.

Section 7. Notice of Annual or Special Meetings. Notice of the time and place of each annual or special meeting shall be given to each director by
the secretary or by the person or persons calling such meeting. Such notice need not specify the purpose or purposes of the meeting and may be given in any
manner or method and at such time so that the director receiving it may have reasonable opportunity to attend the meeting. Such notice shall, in all events, be
deemed to have been properly and duly given if given by personal delivery or mailed, or conveyed in writing by any type of telecommunications equipment, at
least two days prior to the meeting and



directed to the residence of each director as shown upon the secretary’s records. The giving of notice shall be deemed to have been waived by any director who
shall attend and participate in such meeting, and may be waived in writing by any director either before or after such meeting.

Section 8. Quorum and Transaction of Business. A majority of the directors in office shall constitute a quorum for the transaction of business.
Whenever less than a quorum is present at the time and place appointed for any meeting of the board, a majority of those present may adjourn the meeting from
time to time, until a quorum is present. The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the board, except
as otherwise provided by law, the certificate of incorporation or this code of regulations.

Section 9. Compensation. The directors, as such, shall be entitled to receive such reasonable compensation, if any, for their services as may be fixed
from time to time by resolution of the board, and expenses of attendance, if any, may be allowed for attendance at each annual, regular or special meeting of the
board. Nothing contained herein shall be construed to preclude any director from serving the Corporation in any other capacity and receiving compensation
therefor. Members of the executive committee or of any standing or special committee may be allowed, by resolution of the board, such compensation for their
services as the board may deem reasonable, and additional compensation may be allowed to directors for special services rendered.

Section 10. By-Laws. For the government of its actions, the Board of Directors may adopt by- laws consistent with the Articles of Incorporation and
this Code of Regulations.

ARTICLE III
Committees

Section 1. Executive Committee. The board of directors may, from time to time, by resolution passed by a majority of the directors in office, create
an executive committee of three or more directors, the members of which shall be elected by the board of directors to serve during the pleasure of the board. If the
board



of directors does not designate a chairman of the executive committee, the executive committee shall elect a chairman from its own number. Except as otherwise
provided herein and in the resolution creating an executive committee, such committee shall, during the intervals between the meetings of the board of directors,
possess and may exercise all of the powers of the board in the management of the business and affairs of the Corporation, other than that of filling vacancies
among the directors or in any committee of the directors. The executive committee shall keep full records and accounts of its proceedings and transactions. All
action by the executive committee shall be reported to the board of directors at its meeting next succeeding such action and shall be subject to control, revision
and alteration by the board of directors, provided that no rights of third persons shall be prejudicially affected thereby. Vacancies in the executive committee shall
be filled by the directors, and the directors may appoint one or more directors as alternate members of the committee who may take the place of any absent
member or members at any meeting.

Section 2. Meetings of Executive Committee. Subject to the provisions of this code of regulations, the executive committee shall fix its own rules
of procedure and shall meet as provided by such rules or by resolutions of the board of directors, and it shall also meet at the call of the president, the chairman of
the executive committee or any two members of such committee. Unless otherwise provided by such rules or such resolutions, the provisions of Article II relating
to the notice required to be given of meetings of the board of directors shall also apply to meetings of the executive committee. A majority of the executive
committee shall be necessary to constitute a quorum. The executive committee may act in a writing without a meeting, but no such action of the executive
committee shall be effective unless concurred in by all members of the committee.

Section 3. Other Committees. The board of directors may provide by resolution for such other standing or special committees as it deems desirable,
and discontinue the same at its pleasure. Each such committee shall have such powers and perform such duties, not inconsistent with law, as may be delegated to
it by the board of directors. The provisions of this Article shall govern the appointment and action of such committees so far as consistent, unless otherwise
provided by the board of directors. Vacancies in such committees shall be filled by the board of directors or as it may provide.



ARTICLE IV
Officers

Section 1. General Provisions. The board of directors shall elect a chairman of the board, a president, such number of vice presidents, if any, as the
board may determine from time to time, a secretary and a treasurer. The board of directors may create from time to time such offices and appoint such other
officers, subordinate officers and assistant officers as it may determine. The chairman of the board and the president shall be, but the other officers need not be,
chosen from among the members of the board of directors. Any two or more of such offices, other than those of president and vice president, or president and
secretary, may be held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than one capacity.

Section 2. Term of Office. The officers of the Corporation shall hold office during the pleasure of the board of directors, and, unless sooner removed
by the board of directors, until the annual meeting of the board of directors following the date of their election and until their successors are chosen and qualified.
The board of directors may remove any officer at any time, with or without cause. A vacancy in any office, however created, shall be filled by the board of
directors.

Section 3. Compensation. The compensation, if any, of the officers of the Corporation shall be fixed by the board of directors or by such one or
more officers or directors as the board of directors shall designate.

ARTICLE V
Duties Of Officers

Section 1. Chairman of the Board. The chairman of the board shall preside at all meetings of the board of directors and the shareholders and shall
have such other powers and perform such other duties as may from time to time be assigned to him by the board of directors.

Section 2. President. The president shall be the chief executive officer of the Corporation and, subject to the direction of the board of directors, shall
have general and active management of the business of the



Corporation. During any vacancy in the office of the chairman or during the absence of the chairman for any reason, the president shall perform the duties and
exercise the powers of the chairman of the board. The president shall have authority to sign all certificates for shares and all deeds, mortgages, bonds, agreements,
notes, and other instruments requiring his signature; and shall have all the powers and duties prescribed by the General Corporation Law of the State of Ohio and
such others as the board of directors may from time to time assign to him.

Section 3. Vice Presidents. The vice presidents shall have such powers and perform such duties as may be assigned to them from time to time by the
board of directors, the chairman, or the president. At the request of the president, or in the case of his absence or disability, the vice president designated by the
president (or in the absence of such designation, the vice president designated by the board) shall perform all the duties of the president and, when so acting, shall
have all the powers of the president. The authority of vice presidents to sign in the name of the Corporation certificates for shares and deeds, mortgages, bonds,
agreements, notes and other instruments shall be coordinate with like authority of the president.

Section 4. Secretary. The secretary shall keep the minutes of all the proceedings of the shareholders and directors of the Corporation and make a
proper record of the same, which shall be attested by him. He shall keep such books as may be required by the board of directors and shall have charge of the
stock book of the Corporation and generally perform such duties as the board, the chairman or the president may require of him.

Section 5. Treasurer. The treasurer shall receive and have charge of all money, bills, notes, bonds, deeds, leases, mortgages and similar property
belonging to the Corporation and shall do with the same as may be ordered by the financial vice president or the board. On the expiration of his term in office he
shall turn over to his successor or to the board of directors all property, books, papers and money of the Corporation in his possession or under his control. The
treasurer shall furnish bond for the faithful performance of his duties in such an amount as the board of directors may require, and with sureties to their
satisfaction. He shall cause to be kept adequate and correct accounts of the business transactions of the Corporation, including accounts of its assets,



liabilities, receipts, disbursements, gains, losses, stated capital and shares, together with such other accounts as may be required; and he shall have such other
powers and duties as may from time to time be assigned to him by the board of directors, the chairman of the board or the president.

Section 6. Assistant and Subordinate Officers. Each other officer shall perform such duties as the board of directors, the chairman of the board or
the president may prescribe. The board of directors may authorize from time to time any officer to appoint and remove subordinate officers, to prescribe their
authority and duties, and to fix their compensation.

Section 7. Duties of Officers May Be Delegated. In the absence of any officer of the Corporation or for any other reason that it may deem
sufficient, the board of directors may delegate the powers or duties, or any of them, of such officers to any other officer or to any director.

ARTICLE VI
Certificates For Shares

Section 1. Form and Execution.

(A) Certificates for shares, certifying the number of full-paid shares owned, shall be issued to each shareholder who chooses to receive a certificate,
in such form as shall be approved by the board of directors. Such certificates shall be signed by the chairman of the board of directors or the president or a vice
president and by the secretary or an assistant secretary or the treasurer or an assistant treasurer; provided, however, that if such certificates are countersigned by
an incorporated transfer agent or registrar the signatures of any of such officers and the seal of the Corporation upon such certificates may be facsimiled,
engraved, stamped or printed. If any officer or officers who shall have signed, or whose facsimile signature shall have been used, printed or stamped on any
certificate or certificates for shares, shall cease to be such officer or officers, because of death, resignation or otherwise, before such certificate or certificates shall
have been delivered by the Corporation, such certificate or certificates if authenticated by the endorsement thereon of the signature of a transfer agent or registrar
shall nevertheless



be as effective in all respects when delivered as though signed by a duly elected, qualified and authorized officer or officers, and as though the person or persons
who signed such certificate or certificates, or whose facsimile signature or signatures shall have been used thereon, had not ceased to be an officer or officers of
the Corporation.

(B) As an alternative to issuing stock certificates, a shareholder may choose to have shares registered through an uncertificated share registration
system.

Section 2. Registration of Transfer. Any certificate for shares of the Corporation shall be transferable in person or by attorney upon the surrender
thereof to the Corporation or any transfer agent therefor (for the class of stock represented by the certificate surrendered) properly endorsed for transfer and
accompanied by such assurances as the Corporation or such transfer agent may require as to the genuineness and effectiveness of each necessary endorsement.

Section 3. Lost, Destroyed or Stolen Certificates. A new stock certificate or certificates may be issued in place of any certificate theretofore issued
by the Corporation which is alleged to have been lost, destroyed or wrongfully taken upon (i) the execution and delivery to the Corporation by the person
claiming the certificate to have been lost, destroyed or wrongfully taken of an affidavit of that fact, specifying whether or not, at the time of such alleged loss,
destruction or taking, the certificate was endorsed, and (ii) the furnishing to the Corporation of indemnity and other assurances, if any, satisfactory to the
Corporation and to all transfer agents and registrars of the class of shares represented by the certificate against any and all losses, damages, costs, expenses or
liabilities to which they or any of them may be subjected by reason of the issue and delivery of such new certificate or certificates or in respect of the original
certificate.

Section 4. Registered Shareholders. A person in whose name shares are registered of record on the books of the Corporation shall conclusively be
deemed the unqualified owner and holder thereof for all purposes



and to have capacity to exercise all rights of ownership. Neither the Corporation nor any transfer agent of the Corporation shall be bound to recognize any
equitable interest in or claim to such shares on the part of any other person, whether disclosed upon such certificate or otherwise, nor shall they be obliged to see
to the execution of any trust or obligation.

ARTICLE VII
Fiscal Year

The fiscal year of the Corporation shall end on the 31st day of December in each year or on such other date as may be fixed from time to time by the
board of directors.

ARTICLE VIII
Seal

The board of directors may provide a suitable seal containing the name of the Corporation. If deemed advisable by the board of directors, duplicate
seals may be provided and kept for the purposes of the Corporation.

ARTICLE IX
Amendments

This code of regulations shall be subject to alteration, amendment, repeal, or the adoption of a new code of regulations by the vote or written consent
of the holders of a majority of the Common Voting Shares issued and outstanding.



EXHIBIT 99.01

PRESS RELEASE

David Moffett elected to Scripps board
 
For immediate release  (NYSE: SSP)
May 10, 2007  

CINCINNATI – David M. Moffett, retired vice chairman and chief financial officer at U.S. Bancorp, has been elected to the board of directors of The E. W.
Scripps Company.

Moffett’s election at the Scripps board meeting today expanded the board from 12 to 13 members.

“David Moffett is a talented and widely respected financial management executive whose vast experience in that arena provides an added measure of depth to our
board of directors,” said Kenneth W. Lowe, president and chief executive officer of the company. “David’s tenure as vice chair and CFO at U.S. Bancorp was
marked by extraordinary accomplishment and a hands-on understanding of all of the financial disciplines that were within his purview.”

Moffett, 55, retired from U. S. Bancorp in February 2007.

As vice chairman and chief financial officer he was responsible for mergers and acquisitions, corporate real estate, corporate accounting and reporting, investor
relations, purchasing, media relations, management reporting, tax, venture capital, treasury, tax credit investments, insurance and strategic planning.

Moffett joined U.S. Bancorp in September 1993, as chief financial officer when it was known as Star Banc Corporation. Star Banc Corporation acquired Firstar in
1998, and retained the Firstar name. In February 2001, Firstar acquired U.S. Bancorp, which formed the new U.S. Bancorp.

Before joining U.S. Bancorp, Moffett was senior vice president and assistant treasurer in corporate treasury at BankAmerica Corporation in San Francisco. He
joined BankAmerica in 1992, as a result of its merger with Los Angeles-based Security Pacific Corporation, where he had served as senior vice president and
director of corporate treasury since 1990. He joined Security Pacific National Bank in 1989 as senior vice president responsible for the bank’s domestic and
international treasury group.

Moffett serves on the boards of directors of MBIA Insurance Corp. and BMHC Building Materials Holding Co. He also is on the board of advisors, Price School
of Business at the University of Oklahoma.

Moffett has a bachelor’s degree in economics from the University of Oklahoma and a master’s degree in business administration from Southern Methodist
University.

About Scripps

The E. W. Scripps Company (www.scripps.com) is a diverse and growing media enterprise with interests in national cable networks, newspaper publishing,
broadcast television stations, interactive media, and licensing and syndication.

The company’s portfolio of media properties includes: Scripps Networks, with such brands as HGTV, Food Network, DIY Network, Fine Living and Great
American Country; daily and community newspapers in 17 markets and the Washington-based Scripps Media Center, home to the Scripps Howard News
Service; 10 broadcast TV stations, including six ABC-affiliated stations, three NBC affiliates and one independent; Scripps Interactive Media, including
leading online search and comparison shopping services, Shopzilla and uSwitch; and United Media, a leading worldwide licensing and syndication company
that is the home of PEANUTS, DILBERT and approximately 150 other features and comics.

###
Contact: Timothy Stautberg, The E. W. Scripps Company, 513-977-3826

Email: stautberg@scripps.com


