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

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

     r Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 1.02.  Termination of a Material Definitive Agreement.

On Wednesday, July 8, 2009, in light of the Company’s recently completed recapitalization the Board of Directors of
AeroGrow International, Inc. (the “Company”) decided to request the consent of the Covered Executives (as defined
below) to terminate the Company’s Liquidity Performance Award Plan (the “Plan”), which provided compensation to
certain executives (the “Covered Executives”) in the event of a Company Sale (as such term is defined in the Plan) if
certain conditions were met.  According to the terms and conditions of the Plan, any amendment to, or termination of,
the Plan requires the consent of a majority in interest of the current Covered Executives.  The Covered Executives
provided such consent on July 13, 2009.

Under the Plan, the Covered Executives would have qualified for a payment (an “Award”) if (a) the value of all cash,
securities, and other consideration actually received by the holders of the Company’s outstanding capital stock in
connection with the Company Sale was $2,000,000 or more, and (b) the Covered Executive was employed by the
Company at the time of the Company Sale.    All Awards were to be reduced by any proceeds received by a Covered
Executive in respect of Company stock options held by such Covered Executive.  The aggregate maximum amount
payable to all participants under the Plan was $500,000.  Under the Plan’s formula, the following Covered Executives
were eligible for the listed Awards:

Jervis B. Perkins President and Chief
Executive Officer

$150,000

H. MacGregor Clarke Chief Financial Officer and
Treasurer

$100,000

Jeffrey M. Brainard Vice President of Sales $50,000
All other participants (in
aggregate)

$200,000
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SIGNATURE

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.

AeroGrow International, Inc.

Date: July 15, 2009 By:  /s/ Jervis B. Perkins                              
Jervis B. Perkins
President and Chief Executive Officer
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