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provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 



 

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

and

Item 8.01. Other Events.

     On March 1, 2007, the Compensation and Organization Committee of the Board of Directors of The Scotts Miracle-Gro Company (the “Registrant”)
approved adjustments to outstanding stock option awards and awards of stock appreciation rights (“SARs”) as well as outstanding director stock units
attributable to annual retainer deferrals under the Registrant’s equity-based compensation plans in connection with the special dividend of $8.00 per share of
the Registrant payable (and paid) on March 5, 2007 to shareholders of record at the close of business on February 26, 2007.

     The exercise prices of the stock options and SARs were adjusted to maintain the same ratio of exercise price to fair market value of the underlying
common shares before and after the adjustment. Fair market value for purposes of adjusting the exercise price of stock options and SARs was established by
comparing the volume weighted average share price of the Registrant’s common shares measured on February 21, 2007, the day before the ex-dividend date
($56.88), with the volume weighted average share price of the Registrant’s common shares measured on February 22, 2007, the ex-dividend date ($47.82).
The number of stock options or SARs subject to each award was increased as necessary to ensure the value of the award was the same before and after the
adjustment.

     The number of director stock units subject to each deferral was adjusted to maintain the same deferral value before and after the adjustment. Deferral value
was established by comparing the volume weighted average share price of the Registrant’s common shares measured on February 21, 2007, with the volume
weighted average share price of the Registrant’s common shares measured on February 22, 2007. The number of director stock units subject to each deferral
was increased as necessary to ensure the deferral value was the same before and after the adjustment.

     Changes in the beneficial ownership of stock options and SARs by each executive officer of the Registrant, as appropriate, and of stock options and
director stock units, as appropriate, by each director of the Registrant, resulting from the adjustment described above were reflected on each such individual’s
respective Form 4 filed with the SEC on March 5, 2007.
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