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Dear Sirs: 
 
I want to again thank Messrs. Goldstein and Levine for giving me the opportunity to 
discuss with them the Company's results reported in the most recent 10Q.  The 
clarification of certain disclosures in that document was helpful to me in understanding 
the risks and opportunities in our business. 
 
 
Poison Pill Redux 
 
I was disappointed, as you can imagine, to hear that the board elected to reject each and 
every one of my recommendations, made in my letter to the board dated October 4, 2013, 
that would have made the company's poison pill more shareholder friendly.  Messrs. 
Goldstein and Levine indicated to me that the primary reason for your blanket rejection 
was that counsel advised you that not having a poison pill as a governance tool could 
cause you to not be able to fulfill your fiduciary responsibilities as board members in 
certain circumstances.  If I have not restated Messrs. Goldstein and Levine’s comments 
accurately, I would be happy to review your counsel's memo on the matter so that I have 
the facts first hand. 
 
Your objection to having no pill is not relevant because I didn't propose that the board 
govern without this tool.  My letter recommended changes to the pill to make it 
shareholder friendly. 
 
 
Excess Cash 
 
The primary reason that I am writing to you today is to call on the board to return cash, in 
excess of working capital needed in the normal course of business, to the shareholders.  
Scott's currently holds cash of $3.3 million, which is 50% of the company's market cap as 
of December 13.  Although some cash is required for working capital, a prudent amount 
for Scott's is in the hundreds of thousands, not in the millions.  Therefore, Scott's is 
currently holding in excess of $2 million in excess cash.  I also note that the company 
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turned cash flow positive on operations in the 3rd quarter and that the company has no 
debt.  This gives management additional flexibility to execute their plan and strengthens 
the argument for returning excess cash to shareholders. 
 
I first raised the issue of our excess cash at the June 2013 shareholders meeting.  Since 
then, the board has met at least two times.  I believe that the board has had ample time to 
consider the question of whether the excess cash should be returned to the shareholders.  
Given that our cash balance is significant relative to the company's balance sheet, market 
capitalization, and operating needs, the board owes the shareholders an explanation for 
why excess cash has not been distributed.  
 
 
Methods for Returning Cash to Shareholders 
 
Special Dividend 
 
Given the small size of the company's float and illiquidity of the stock, a special dividend 
may be the most efficient method for returning cash to shareholders. 
 
Tender Offer 
 
A tender offer could be made for a significant quantity of shares at an appropriate 
premium to the market. 
 
"Dutch Auction" Tender Offer 
 
To avoid the problem of trying to determine a market-clearing price for a tender offer, a 
"Dutch Auction" tender offer could be made.  This would allow the market to set the 
lowest price at which all shares tendered for would clear. 
 
Given the small size of the company's market cap and trading illiquidity, I do not believe 
that open market transactions would be efficient for distributing such a large amount of 
cash.  However, I certainly wouldn't rule them out as liquidity appears. 
 
 
 
 
Scott's is in the enviable position of having too much cash.  This is a high-class problem 
to have.  The board and management should be applauded for rationalizing our 
investment in physical assets and, in doing so, freeing up a significant amount of cash.  
The cash in excess of our working capital needs should now be returned to the 
shareholders so that it can be reallocated to productive uses at their discretion.  It is the 
shareholders' money after all. 
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I know that the board has already been considering the issues that I have laid out here.  I 
look forward to your response to this letter and to discussing with you how my 
suggestions for returning excess cash to shareholders align with your own deliberations. 
 
 
Sincerely, 
 

 
 
Bill Summitt 
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