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14111 Scottslawn Road
Marysville, Ohio 43041

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on Friday, January 27, 2017 

NOTICE IS HEREBY GIVEN by The Scotts Miracle-Gro Company (the “Company”) that the 2017 Annual Meeting of
Shareholders (the “Annual Meeting”) will be held on Friday, January 27, 2017, at 9:00 A.M. Eastern Time. The Annual
Meeting is a virtual meeting of shareholders which means that you are able to participate in the Annual Meeting, vote
and submit your questions during the Annual Meeting via live webcast by visiting
www.virtualshareholdermeeting.com/SMG2017. Because the Annual Meeting is virtual and being conducted
electronically, shareholders may not attend the Annual Meeting in person.

The Annual Meeting is being held for the following purposes:

1.    To elect four directors, each to serve for a three-year term expiring at the 2020 Annual Meeting of Shareholders.

2.    To conduct an advisory vote on the compensation of the Company’s named executive officers.

3.    To approve an amendment and restatement of The Scotts Miracle-Gro Company Long-Term Incentive Plan to,
among other things, increase the maximum number of common shares available for grant to participants.

4.    To ratify the selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm
for the fiscal year ending September 30, 2017.

5.    To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The Proxy Statement accompanying this Notice of Annual Meeting describes each of these items in detail. The
Company has not received notice of any other matters that may be properly presented at the Annual Meeting.

Only shareholders of record at the close of business on Thursday, December 1, 2016, the date established by the
Company’s Board of Directors as the record date, are entitled to receive notice of, and to vote at, the Annual Meeting.

On or about December 14, 2016, the Company is first mailing to shareholders either: (1) a copy of the accompanying
Proxy Statement, a form of proxy and the Company’s 2016 Annual Report or (2) a Notice of Internet Availability of
Proxy Materials, which indicates how to access the Company’s proxy materials on the Internet.

Your vote is very important. Please vote as soon as possible.

By Order of the Board of Directors,
JAMES HAGEDORN
Chief Executive Officer
and Chairman of the Board
December 14, 2016 
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14111 Scottslawn Road
Marysville, Ohio 43041

PROXY STATEMENT
for
Annual Meeting of Shareholders
To Be Held on Friday, January 27, 2017 

GENERAL INFORMATION ABOUT VOTING

This Proxy Statement and the accompanying form of proxy are being furnished in connection with the solicitation of
proxies on behalf of the Board of Directors (the “Board”) of The Scotts Miracle-Gro Company (the “Company”) for use at
the Annual Meeting of Shareholders of the Company (the “Annual Meeting”) to be held on Friday, January 27, 2017, at
9:00 A.M. Eastern Time, and at any adjournment or postponement thereof. This Proxy Statement and the
accompanying form of proxy are first being sent on or about December 14, 2016. The Annual Meeting is a virtual
meeting of shareholders, which means that the Annual Meeting will be live via the Internet and that you will be able
to participate in the Annual Meeting, and vote and submit your questions during the Annual Meeting, by visiting
www.virtualshareholdermeeting.com/SMG2017. If you do not have your 12-digit control number that is printed on
your Notice of Internet Availability of Proxy Materials or your proxy card (if you received a printed copy of the proxy
materials), you will only be able to listen to the Annual Meeting. Because the Annual Meeting is virtual and being
conducted electronically, shareholders may not attend the Annual Meeting in person.

Only holders of record of the Company’s common shares (the “Common Shares”) at the close of business on Thursday,
December 1, 2016 (the “Record Date”) are entitled to receive notice of and to vote at the Annual Meeting. As of the
Record Date, there were 60,025,335 Common Shares outstanding. Holders of Common Shares as of the Record Date
are entitled to one vote for each Common Share held. There are no cumulative voting rights.

The Company is furnishing proxy materials over the Internet as permitted under the rules of the Securities and
Exchange Commission (the “SEC”). Under these rules, many of the Company’s shareholders will receive a Notice of
Internet Availability of Proxy Materials instead of a paper copy of the Notice of Annual Meeting of Shareholders, this
Proxy Statement and the Company’s 2016 Annual Report. The Notice of Internet Availability of Proxy Materials
contains instructions on how to access the proxy materials over the Internet and how shareholders can receive a paper
copy of such materials. Shareholders who do not receive a Notice of Internet Availability of Proxy Materials will
receive a paper copy of the proxy materials by mail. The Company believes this process conserves natural resources
and reduces the costs of printing and distributing proxy materials. Shareholders who receive a Notice of Internet
Availability of Proxy Materials are reminded that the Notice itself is not a proxy card.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders To Be Held
on January 27, 2017: The Notice of Annual Meeting of Shareholders, this Proxy Statement and the Company’s 2016
Annual Report are available at www.proxyvote.com. At www.proxyvote.com, shareholders can view the proxy
materials, cast their vote and request to receive proxy materials in printed form by mail or electronically by e-mail on
a going-forward basis.

If you received a copy of the proxy materials by mail, a form of proxy for use at the Annual Meeting was included.
You may ensure your representation at the Annual Meeting by completing, signing, dating and promptly returning the
form of proxy. A return envelope, which requires no postage if mailed in the United States, has been provided for your
use. Alternatively, you may transmit your voting instructions electronically at www.proxyvote.com or by using the
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toll-free telephone number stated on the form of proxy or the Notice of Internet Availability of Proxy Materials. The
deadline for transmitting voting instructions electronically or telephonically before the Annual Meeting is 11:59 P.M.
Eastern Time on January 26, 2017.  You may also vote during the Annual Meeting via the Internet by going to
www.virtualshareholdermeeting.com/SMG2017 and following the instructions printed on your proxy card or Notice
of Internet Availability of Proxy Materials. The Internet and telephone voting procedures are designed to authenticate
shareholders’ identities, allow shareholders to give voting instructions and confirm that such voting instructions have
been properly recorded.

1
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If you are a registered shareholder, you may revoke your proxy at any time before it is voted at the Annual Meeting by
(i) giving written notice of revocation to the Corporate Secretary of the Company, (ii) revoking via the Internet site,
(iii) using the toll-free telephone number stated on the form of proxy or the Notice of Internet Availability of Proxy
Materials and electing “revocation” as instructed or (iv) participating in the Annual Meeting live via the Internet and
voting again. If you are a registered shareholder, you may change your vote at or prior to the Annual Meeting by:
(1) executing and returning to the Company a later-dated form of proxy; (2) submitting a later-dated electronic vote
through the Internet site; (3) voting by telephone at a later date; or (4) participating in the Annual Meeting live via the
Internet and voting agai
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