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

On June 29, 2026, The Scotts Miracle-Gro Company (the “Company”) announced that, in alignment with the Board of Directors’ long-term succession plan, the Board has named Nathan E. Baxter as President & Chief Executive Officer of the Company, effective June 26, 2026. In addition, the Board has elected Mr. Baxter to the Board of Directors.

Mr. Baxter succeeds James Hagedorn, who has served as Chief Executive Officer of the Company since 2001. Mr. Hagedorn, who served as Chairman of the Board since 2003, has also resigned from the Board, and the Board has elected Lead Independent Director Peter Shumlin as Chairman. Director Nick Miaritis, who joined the Company as Executive Vice President & Chief Brand Officer earlier this month, has resigned from the Board effective June 26, 2026.

Mr. Baxter, 53, has served as the Company’s President & Chief Operating Officer since November 2024. Prior to that, Mr. Baxter served as Executive Vice President & Chief Operating Officer from August 2023 until November 2024, and Executive Vice President, Technology & Operations from April 2023 until August 2023. Previously, Mr. Baxter served as President of Tokyo Electron U.S. Holdings, a semiconductor manufacturing equipment company. Mr. Baxter is a general partner of the Hagedorn Partnership, L.P., the largest shareholder of the Company.

In connection with his appointment, the Board, upon the recommendation of the Compensation and Organization Committee of the Board,

established Mr. Baxter’s annual base salary of $1,100,000 and target incentive percentage of 150% under The Scotts Company LLC Executive Incentive
Plan to be prorated for the current fiscal year and, for the upcoming fiscal year, an annual target under the Company’s Long Term Incentive Plan of
$5,250,000. In addition, to align Mr. Baxter’s long-term incentive compensation with his new responsibilities as President & Chief Executive Officer for
the remainder of the current fiscal period, Mr. Baxter will receive a true-up restricted stock unit grant with a grant date value of $2,000,000 under the
Company’s Long Term Incentive Plan. Mr. Baxter will remain a Tier 1 Participant under the Company’s Executive Severance Plan.

Pursuant to an agreement entered into as of December 11, 2013 (the “Severance Agreement”), Mr. Hagedorn is entitled to certain payments in connection with his separation from the Company. To satisfy these existing obligations, the Company and Mr. Hagedorn have entered into an agreement (the “Separation Agreement”) under which, in lieu of a lump sum payment equal to three times his salary and bonus provided for under the Severance Agreement, he will be paid an amount equal to $17,400,000 reduced by the value of his accrued benefit under Company pension plans, with the amount being paid out over twelve months. As additional consideration for the comprehensive transition, the Company also agreed to provide Mr. Hagedorn $500,000 in services over the coming year to support operation of an airplane owned by Mr. Hagedorn and $150,000 for administrative support. The foregoing payments are conditioned on Mr. Hagedorn not revoking his release of claims, and Mr. Hagedorn remains subject to non-competition, non-solicitation, and other post-employment covenants for which he will receive $3,600,000, payable over three years, as originally provided for in the Severance Agreement.

The foregoing are summary descriptions of the terms of the Severance Agreement and Separation Agreement and are qualified in their entirety by reference to the Severance Agreement and Separation Agreement, respectively. A copy of each is attached as Exhibit 10.1 and 10.2, respectively, to this Current Report on Form 8-K.

A copy of the Company’s press release announcing these developments is being furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(a) Financial statements of businesses acquired: Not applicable.
(b) Pro forma financial information:

Not applicable.

(c) Shell company transactions: Not applicable.
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(d) Exhibits:

Exhibit No.

10.1

10.2

99.1

104



Description

Executive Severance Agreement, dated as of December 11, 2013, by and between The Scotts Company LLC and James Hagedorn (incorporated herein by reference to Scotts Miracle-Gro’s Current Report on Form 8-K filed December 17, 2013 [Exhibit 10.1])

Separation Agreement and Release of All Claims by and between The Scotts Company LLC and James Hagedorn News Release issued by The Scotts Miracle-Gro Company on June 29, 2026 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

	
	
	THE SCOTTS MIRACLE-GRO COMPANY

	Dated: July 1, 2026
	By:  /s/ DIMITER TODOROV

	
	
	Printed Name: Dimiter Todorov

	
	Title:  Executive  Vice  President,  Chief  Legal  Officer  &  Corporate

	
	
	Secretary
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104


INDEX TO EXHIBITS

Current Report on Form 8-K

Dated July 1, 2026

The Scotts Miracle-Gro Company


Description

Executive Severance Agreement, dated as of December 11, 2013, by and between The Scotts Company LLC and James Hagedorn (incorporated herein by reference to Scotts Miracle-Gro’s Current Report on Form 8-K filed December 17, 2013 [Exhibit 10.1])

Separation Agreement and Release of All Claims by and between The Scotts Company LLC and James Hagedorn News Release issued by The Scotts Miracle-Gro Company on June 29, 2026

Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 10.2







SEPARATION AGREEMENT

NOTICE: READ BEFORE YOU SIGN!

This agreement contains a RELEASE. We advise that you consult an ATTORNEY.

THIS SEPARATION AGREEMENT AND RELEASE OF ALL CLAIMS (“Agreement”) is made and entered into by and between James Hagedorn (“Executive”) and The Scotts Company LLC (“Company”) (collectively, the “Parties”);

WHEREAS, Executive’s employment with Company terminated effective June 26, 2026 (the “Termination Date”); and

WHEREAS, Executive is subject to that certain Executive Severance Agreement, dated as of December 11, 2013 (the

“Severance Agreement”), the benefits of which are only available following the “Effective Date” of this Agreement (as described

in Section 6 below).

NOW THEREFORE, in exchange for and in consideration of the promises and covenants contained herein, along with other good and valuable consideration, the receipt of which is expressly acknowledged hereby, the parties agree as follows:

1. Termination of Employment and Resignation. Executive is hereby terminated as an employee of the Company and as an executive of Scotts Miracle-Gro Company (“SMG”) with Executive’s last day of employment with Company and service with SMG being the Termination Date. By signing this Agreement, Executive hereby resigns from the Board of Directors of SMG effective as of the Termination Date. Executive hereby resigns from any director or employee or officer positions which he holds with SMG, the Company, or any of their subsidiaries, or any affiliates of those entities, on a consolidated basis, with SMG or the Company (collectively, the “Company Group”) or which he otherwise currently holds at the request of or as a representative of any member of the Company Group.

2. Severance Benefits. The Parties agree that Executive has been separated from service without “Cause” (as defined in the Severance Agreement) giving rise to the payment of certain “Severance Payments” (as defined in the Severance Agreement and modified by this Agreement), non-compete payments under the Severance Agreement (as provided herein), and additional payments and benefits described in this Section 2, and Executive is only entitled to such payments and benefits following the Effective Date of this Agreement (as described in Section 6 below). Executive’s receipt of this Agreement shall serve as a “Notice of Termination” as described in the Severance Agreement. Other than with respect to the modification of the Severance Payments as described below and the terms of Section 1 of this Agreement, which supersedes Section 3.3 of the Severance Agreement, the terms of the Severance Agreement that are applicable in the event of a termination without “Cause” shall survive execution of this Agreement and are hereby incorporated by reference (including,
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without limitation, Sections 3.4, 3.5 and 3.6 thereof).

In exchange for Executive’s execution of this Agreement, the Company agrees to provide Executive with the following (collectively, the “Severance Benefits”):

2.1 In lieu of the Severance Payments provided for under Section 3.1 of the Severance Agreement, the Company shall pay Executive: (i) an amount equal to $17,400,000 less the aggregate amount of Executive’s accrued benefit as of the Termination Date under each of Company’s Associates’ Pension Plan and Excess Pension Plan (the “Company Pension Plans”), paid in equal monthly installments over a period of twelve (12) months at the time of and consistent with the Company’s standard payroll practices for each calendar month during such period, beginning in the calendar month immediately following the month in which the Effective Date occurs, and (ii) a lump sum payment of $150,000, less applicable withholdings, that Executive may utilize to retain administrative support for any of Executive’s business activities following the Termination Date, which shall be paid on the first regular payroll date of the Company following the Effective Date (the payments described in (i) and (ii), the “Cash Severance”). Each portion of the Cash Severance Payments shall be paid less applicable withholding taxes. For avoidance of doubt, following the Termination Date, Executive’s accrued benefits under the Company Pension Plans will be paid to Executive in accordance with the terms and conditions of the Company Pension Plans.

2.2 During the twelve (12) month period immediately following the Termination Date, the Company shall provide Executive with up to $500,000 worth of aircraft support services (fuel, scheduling, piloting, maintenance and other services consistent with past practice) to support Executive’s personal use of his existing Cessna Citation 525C aircraft, with such support to be provided under to-be-agreed-upon procedures to accommodate efficient and reasonable access to such services, recognizing the Company’s business-use priority. All costs incurred by the Company shall be calculated based on the direct operating cost of those services to the Company, including allocated labor costs. Company shall impute income to Executive for such support services on a basis consistent with any then-appliable law and otherwise consistent with such imputation for similar services provided to Executive before the date hereof, and Executive agrees that Company will add the value of those services to the Executive’s W-2 statement or if applicable Form 1099 for tax purposes. The Executive, and not the Company, is responsible for the payment of taxes on the value of the airplane services, except that, to the extent required by law, the Company may withhold all required taxes associated therewith from the Cash Severance amounts otherwise payable to Executive hereunder.

2.3	In accordance with Section 3.7 of the Severance Agreement, the Company shall pay Executive

$3,600,000, less applicable tax withholdings, in equal monthly installments over a period of thirty-six (36) months at the time of

and consistent with the Company’s standard payroll practices for each calendar month during such period, beginning in the

calendar month immediately following the month in which the Effective Date occurs (the “Non-Compete Payments”).
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2.4 For the avoidance of doubt, Executive’s outstanding SMG stock options (“Stock Options”) and performance units (“Performance Units”) shall be treated in accordance with the “retirement” treatment set forth in the applicable award agreements governing such awards, a summary of which is as follows:

(i) any outstanding and unvested Stock Options granted to Executive (including those granted on each of November 16, 2023, November 8, 2024 and January 30, 2026) will become fully vested on the Effective Date and will remain outstanding and exercisable until the original expiration date of each such Stock Option, and all of Executive’s outstanding Stock Options that vested prior to the Termination Date shall remain outstanding and exercisable until the original expiration date of each such Stock Option; and

(ii) with respect to any outstanding and unvested SMG performance units (“Performance Units”) (and their related dividend equivalents) (including those granted to Executive on February 16, 2024, January 31, 2025 and January 26, 2026), the service requirement applicable to such Performance Units shall be deemed satisfied on the Effective Date and such Performance Units shall remain outstanding and eligible to vest and settle, subject to the satisfaction of the applicable performance goals and other terms and conditions of such award agreements, all in accordance with the original vesting schedules set forth in the applicable award agreements governing such Performance Units.

Executive acknowledges and agrees that (x) the Cash Severance provided under Section 2.1 of this Agreement is in lieu of the “Severance Payments” provided for in the Severance Agreement, and shall be the only cash severance paid by or on behalf of Company, and no interest on this amount shall be paid, and (y) the Non-Compete Payments provided under Section 2.3 of this Agreement are in satisfaction of Company’s requirement to provide the “Non-Compete Payment” under Section 3.7 of the Severance Agreement (and, therefore, these amounts are not in addition to the Non-Compete Payment under the Severance Agreement, and shall be the only non-compete amount paid by or on behalf of Company), and no interest on this amount shall be paid. Executive acknowledges and agrees that he is not entitled to any other severance and/or non-compete benefits under the Severance Agreement or any other severance and/or non-compete plan, program, policy, agreement or arrangement of any member of the Company Group. Executive otherwise acknowledges hereby the receipt of all wages and other compensation or benefits to which Executive is entitled as a result of Executive’s employment with Company through the Termination Date. In addition, the parties acknowledge that Section 3.4 of the Severance Agreement will continue to apply following the date of this Agreement.

3. Release of Claims. Executive, on behalf of himself and his spouse, personal representatives, administrators, minor children, heirs, assigns, wards, agents, any businesses he controls (except with respect to invoiced amounts then payable, or amounts invoiced within 30 days thereafter, to any such business as of the Effective Date of this Agreement (as described in Section 6 below)) and all other persons claiming by or through Executive, does hereby forever release and discharge Company, its parent, and their respective officers, directors, shareholders, agents, employees, affiliates, subsidiaries, divisions,
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predecessors, successors, and assigns (the “Released Parties”) from any and all charges, claims, demands, judgments, causes of action, damages, expenses, costs, and liabilities of any kind whatsoever. Executive expressly acknowledges that the claims released by this Section 3 include all rights and claims relating to Executive’s employment with Company and the termination thereof, whether known or unknown, including without limitation any claims Executive may have under the Age Discrimination in Employment Act (ADEA), as amended by the Older Worker Benefit Protection Act (OWBPA), Title VII of the Civil Rights Act of 1964, as amended, the Equal Pay Act, the Americans with Disabilities Act, the Employee Retirement Income Security Act (ERISA), the Worker Adjustment Retraining and Notification (WARN) Act, Ohio Revised Code Chapter 4112, Family and Medical Leave Act and any other federal, state, or local laws or regulations governing employment relationships. This release specifically and without limitation includes a release and waiver of any claims for employment discrimination, wrongful discharge, breach of contract, or promissory estoppel, and extends to all claims of every nature and kind, whether known or unknown, suspected or unsuspected, presently existing or resulting from or attributable to any act or omission of the Released Parties occurring prior to the execution of this Agreement that relate to Executive’s employment by, or termination of employment with, the Company. The release contained herein does not apply to any claim or to rights or claims first arising after the date Executive signs this Agreement, to Executive’s right to require the payments provided for herein, nor does it apply to any claims for indemnification in accordance with the Company’s bylaws and procedures or otherwise, unemployment compensation, workers compensation benefits, or vested benefits under ERISA-covered arrangements.

This release is not intended to indicate that any such claims exist or that, if they do exist, they are meritorious. Rather, Executive is simply agreeing that, in exchange for the Severance Benefits any and all potential claims of this nature that Executive may have against the Released Parties, regardless of whether they actually exist, are expressly settled, compromised and waived. THIS RELEASE INCLUDES MATTERS ATTRIBUTABLE TO THE SOLE OR PARTIAL NEGLIGENCE (WHETHER GROSS OR SIMPLE) OR OTHER FAULT, INCLUDING STRICT LIABILITY, OF ANY OF THE RELEASED PARTIES.

4. Protected Rights. Nothing in this Agreement (or in any other agreement, contract or arrangement with SMG, the Company, or its subsidiaries or affiliates, or in any policy, procedure or practice of such entities) (i) limits or restricts Executive from filing any non-legally waivable claim (including a challenge to the validity of this Agreement) with the Equal Employment Opportunity Commission or comparable state or local agency or participating in (or cooperating with) any investigation or proceeding conducted by the EEOC, the National Labor Relations Board, the Occupational Safety and Health Administration the Securities and Exchange Commission or any other federal, state or local governmental agency or commission (each, a “Government Agency”, and collectively, “Government Agencies”) or cooperating with such Government Agency; (ii) limits Executive’s ability to communicate with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing documents or other information and reporting possible violations of law or regulation or other disclosures protected under the whistleblower







4

provisions of applicable law or regulation, without notice to Company; or (iii) limits Executive’s right to receive an award for information provided to any Government Agencies. Executive nevertheless understands and agrees that because of the waiver and release, he freely provides by signing this Agreement, he cannot obtain any monetary relief or recovery from the Released Parties in any proceeding. The Company nonetheless asserts and does not waive its attorney-client privilege over any information appropriately protected by privilege.

5. Knowing and Voluntary Act. This Agreement was first provided to Executive on June 26, 2026. Executive has carefully read this Agreement and has had sufficient time (and at least 21 days) to consider this Agreement before signing it and delivering it to the Company. Executive hereby acknowledges and agrees that the release set forth above is a general release. Executive, having been encouraged to (and hereby is encouraged to in writing) and having had adequate opportunity to be advised by counsel, expressly waives all claims for damages which exist as of this date, but of which Executive does not now know or suspect to exist, whether through ignorance, oversight, error, negligence, or otherwise, and which, if known would materially affect Executive’s decision to enter into this Agreement. Executive further agrees that Executive accepts the Severance Benefits as a complete compromise of matters involving disputed issues of law and fact and assumes the risk that the facts and law may be other than Executive believes, and further acknowledges that Executive would not otherwise have been entitled to the Severance Benefits, or any portion thereof, but for Executive’s agreement to be bound by the terms of this Agreement. Executive further acknowledges and agrees that all the terms of this Agreement shall be in all respects effective and not subject to termination or rescission by reason of any such differences in the facts or law, and that Executive provides this release voluntarily and of Executive’s own free will and with full knowledge and understanding of the terms hereof. No Released Party has provided any tax or legal advice regarding this Agreement and Executive has had the opportunity to receive sufficient tax and legal advice from advisors of Executive’s own choosing such that Executive enters into this Agreement with full understanding of the tax and legal implications thereof.

6. Revocation Period. Executive specifically acknowledges and understands that this Agreement is intended to release and discharge any claims of Executive under the Age Discrimination in Employment Act (ADEA), as amended by the Older Worker Benefit Protection Act (OWBPA). Under the OWBPA, Executive has 21 calendar days in which to consider this Agreement. However, pursuant to Section 21, below, Executive may sign this Agreement at any time up to and including 21 days after the Termination Date. Executive will have seven calendar days in which to revoke Executive’s acceptance after signing this Agreement. To revoke, Executive must deliver written notice of revocation to Company’s Human Resources Department at 14111 Scottslawn Rd; Marysville, Ohio 43041. This Agreement will not be effective or enforceable unless it is signed in accordance with Section 21 and is not revoked before the revocation period has expired. The Effective Date is the day after the last day of the revocation period following Executive’s execution of this Agreement.

7. Restrictive Covenants. Executive acknowledges and agrees that all of the provisions of that certain Employee Confidentiality, Noncompetition, Nonsolicitation
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Agreement, dated December 12, 2013, by and between Executive and Company, attached as Exhibit A to the Severance Agreement (the “Employee Agreement”) and Sections 3.4 and 3.6 of the Severance Agreement shall continue to apply following the Termination Date and hereby expressly reaffirms his obligations thereunder. The Company acknowledges and agrees that the provision of Section 3.6 of the Severance Agreement shall continue to apply following the Termination Date and hereby expressly reaffirms its obligations thereunder.

8. Standstill. Executive agrees that neither he nor any person or entity acting under Executive’s direction or otherwise in concert with Executive will, prior to the date of SMG’s 2028 annual meeting of shareholders, directly or indirectly:

8.1 solicit, seek, propose, effect, initiate, cause, offer or participate in (including, without limitation, any “solicitation” of “proxies” as such terms are defined or used in Regulation 14A of the Securities Exchange Act of 1934, as amended), or make any statement or public announcement with respect to (including, for the avoidance of doubt, indirectly by means of communication with the press or media), (i) any business combination, merger, tender offer, exchange offer or similar transaction involving the Company Group, (ii) any restructuring, recapitalization, liquidation or similar transaction involving the Company Group, (iii) except as permitted by Section 8.5, any acquisition of any of the Company Group’s loans, debt securities, equity securities or assets, or rights or options to acquire interests in any of the Company Group’s loans, debt securities, equity securities or assets, (iv) any proposal to seek representation on the Board of Directors of SMG or the board of directors (or similar governing body) of any other member of the Company Group or otherwise seek to control or influence the management, Board of Directors (or similar governing body) or policies of the Company Group, or (v) any request or proposal to waive, terminate or amend the provisions of this Section 8;

8.2 instigate, encourage or assist any one or more third parties (including, without limitation, forming a “group” or “acting in parallel” with any one or more third parties) to do, or enter into any discussions or agreements with any one or more third parties with respect to, any of the actions set forth in Section 8.1;

8.3 take any action that could reasonably be expected to require the Company or any of its affiliates to make a public announcement regarding any of the actions set forth in Section 8.1;

8.4 consent or agree to be listed as a nominee for election to SMG’s Board of Directors in any proxy statement or other proxy materials filed by any person, entity or group other than SMG; or

8.5 acquire (or propose or agree to acquire), of record or beneficially, by purchase or otherwise, any loans, debt securities, equity securities or assets of any member of the Company Group, or rights or options to acquire interests in any loans, debt securities, equity securities or assets of the Company Group, except solely to the extent provided for, and in accordance with the terms and conditions of, outstanding SMG equity awards held by Executive as of the date hereof.
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The Company and the Executive each acknowledge that the Executive’s obligations under this Section 8 are personal to Executive and are not intended to, nor could they, bind any third parties, including the Hagedorn Partnership.

9. No Admission of Liability. Neither this Agreement, nor any term contained herein, may be construed as, or may be used as, an admission on the part of either Party of any fault, wrongdoing, or liability whatsoever.

10. Survivorship. Should Executive die or become totally disabled (as determined by the Board) following the Termination Date but before the payments due Executive under Section 2 above have been made, any remaining payments shall be made to Executive (or Executive’s designated beneficiary, as applicable).

11. Return of Property. Executive agrees to return, or that he has already returned, all Company property remaining in Executive’s possession or control, including without limitation any and all equipment, documents, credit cards, hardware, software, source code, data, keys or access cards, files, or records on or before the Termination Date.

12. Confidentiality. Executive acknowledges and agrees that his confidentiality, nondisclosure, noncompetition, and nonsolicitation obligations to Company under Section 2 and Section 5 of the Employee Agreement, or any other agreement, to the extent applicable, are not being modified hereby and will specifically survive the termination of Executive’s employment and this Agreement. To the extent required under Section 2 of the Employee Agreement, Executive expressly agrees to keep and maintain Company confidential information confidential, and not to use or disclose such information, directly or indirectly, without the prior written consent of Company or unless required by law. Executive agrees that the provisions of this paragraph are material terms of this Agreement.

13. Cooperation with Litigation. Executive will cooperate fully with Company in its defense of any lawsuit filed over matters that occurred during the tenure of Executive’s employment with Company, and Executive agrees to provide full and accurate information with respect to same. Executive further agrees not to assist any party in maintaining any lawsuit against any of the Released Parties including, without limitation, any pending or future litigation in which Executive, other Company personnel, or Company entities are named as parties, and will not provide any information to anyone concerning any of the Released Parties, unless compelled to do so by valid subpoena or other court order, and in such case only after first notifying the Company sufficiently in advance of such subpoena or court order to reasonably allow Company an opportunity to object to same. The Company shall reimburse Executive for all reasonable expenses incurred in connection with such cooperation. This paragraph shall not apply in connection with any lawsuit with respect to which Executive is an adverse party to the Company. Nothing herein shall require Executive to provide any information that would be, in his reasonable and good faith judgment, to the detriment of Executive.

14. Cooperation with Governmental Investigations. Executive will cooperate fully with Company in any investigation, audit, or inquiry conducted by or on behalf
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of any federal, state, or local governmental agencies regarding the Company, including, but not limited to, providing truthful information to the Company and making himself available to the Company upon reasonable notice for purposes of being interviewed or otherwise providing assistance to the Company. To the extent permitted by law, Executive further agrees to notify the Company through the Director of Litigation, at 14111 Scottslawn Road, Marysville, Ohio 43041, should he be contacted by a governmental agency regarding a governmental investigation, audit or inquiry regarding the Company. In any such case, the Company agrees to indemnify and defend Executive in accordance with its Code of Regulations and Ohio corporate law. Nothing herein shall require Executive to provide any information that would be, in his reasonable and good faith judgment, to the detriment of Executive.

15. Choice of Law. The validity, construction and interpretation of this Agreement shall be governed by the laws of the State of Ohio.

16. Execution in Parts. This Agreement may be executed in multiple counterparts, each of which shall constitute an original, and all of which shall constitute a single Agreement.

17. No Waiver of Terms. Failure to insist upon strict compliance with any of the terms, covenants, or conditions of this Agreement shall not be deemed a waiver of any such term, covenant, or condition, nor shall any failure at any one time or more times be deemed a waiver or relinquishment at any other time or times of any right under this Agreement.

18. Modifications. No modification or amendment of this Agreement shall be effective unless the modification of amendment is in a writing duly executed by all the parties hereto.

19. Assignment. Company may assign, in whole or in part, its rights and obligations under this Agreement, and the rights of Company hereunder shall inure to the benefit of, and the obligations of Company hereunder shall be binding upon, its successors and assigns. Executive’s rights and obligations hereunder may not be assigned.

20. Entire Agreement. Except as otherwise set forth herein, this Agreement sets forth the entire agreement between Company and Executive and supersedes and replaces any and all prior or contemporaneous representations or agreements, whether oral or written, relating to the subject matter hereof.

21. Method of Acceptance. To accept, Executive must sign the Agreement. Once Executive has accepted the Agreement, Executive shall deliver a signed and dated copy hereof to The Scotts Company Attn: Human Resources Department / Compensation, 14111 Scottslawn Road, Marysville, Ohio 43041. This Agreement cannot be accepted until after the Termination Date and will not be effective if signed by Executive prior to the Termination Date. Executive has 21 days following the Termination Date to accept this Agreement. Executive’s failure to deliver Agreement in a timely manner will excuse Company from timely payment.







8

22. Code Section 409A Compliance. It is Company’s intent that amounts paid under this Agreement generally shall not constitute “deferred compensation” as that term is defined under Section 409A of the Internal Revenue Code of 1986, as amended (“Code Section 409A”), and the regulations promulgated thereunder, because the amounts paid under this Agreement are reformed in the manner necessary to achieve compliance with Code Section 409A. Accordingly, the “Termination Date” is the date that Executive incurred a “separation from service” under Code Section 409A, and thus all payments under this Agreement are being made upon Executive’s separation from service. In no event may Executive, directly or indirectly, designate the calendar year of a payment and where payment may occur in one year or the next, it shall be made in the second year. Each payment under this Agreement, including each payment of Cash Severance and each Non-Compete Payment, shall be treated as a separate identified payment for purposes of Code Section 409A.

Executive is a specified employee (as defined in Treasury Regulation Section 1.409A-1(i)). Company and Executive agree that all payments under this Agreement that are scheduled to be paid within six months after Executive’s Termination Date qualify for an exception to Code Section 409A, and all other payments are made at a time and in a form that complies with Code Section 409A. Executive acknowledges that Company does not make any representations or is providing tax advice to Executive, and that Executive has had the opportunity to consult with his own tax and financial counsel with respect to this Agreement.


[Signature Page Follows]
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IN WITNESS WHEREOF, EACH OF THE UNDERSIGNED, HAVING RECEIVED ALL THE ADVICE DEEMED NECESSARY, AND HAVING CAREFULLY READ AND UNDERSTOOD THIS AGREEMENT, DOES HEREBY SIGN AND ACCEPT THIS AGREEMENT AS OF THE DATE SET FORTH BELOW.

	AGREED AND ACKNOWLEDGED:
	
	
	

	EMPLOYEE:
	THE SCOTTS COMPANY LLC

	
	____/S/ JAMES HAGEDORN __ _
	
	
	By: __ /S/ AMANDA RICO _________

	
	
	
	
	
	
	
	

	
	Signature
	
	
	Signature

	
	___ James Hagedorn ______________ __
	
	Amanda Rico

	
	Printed Name
	
	
	Sr. VP, Chief Human Resources Officer

	
	
	
	
	
	
	Printed Name

	
	__ June 26, 2026 _ ______________
	
	
	

	
	Date
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Exhibit 99.1



ScottsMiracle-Gro Announces Strategic Leadership Succession Nate Baxter Appointed President and Chief Executive Officer Pete Shumlin Elected Chairman of the Board

MARYSVILLE, Ohio, June 29, 2026 - The Scotts Miracle-Gro Company (NYSE: SMG), the leading marketer of branded consumer lawn and garden products in North America, today announced that the Board of Directors has named Nate Baxter as president and CEO, effective immediately. In addition, Baxter has joined the Board of Directors. The Board also elected independent Lead Director Pete Shumlin as chairman of the Board.

Baxter succeeds Jim Hagedorn, 70, CEO since 2001 and chairman since 2003, whose transition from the Company and its Board of Directors aligns with the Board’s long-term internal succession plan. The framework of the succession plan was established by the Board of Directors upon Baxter joining the Company in 2023.

During his tenure, Baxter, 53, has driven a relentless focus on operational excellence and is the architect of the Company’s multi-year SMG 2.0 growth strategy centered on category growth, channel expansion and product innovation grounded in naturals and organics. He also has spearheaded the implementation of technology, automation, data analytics and AI to deliver operational and cost efficiencies throughout the organization.

Hagedorn completed a nearly 40-year career with the Company, having held sales, operations and management roles before becoming CEO and chairman. Hagedorn, whose father Horace started Miracle-Gro in 1951, led the merger of the family business with The Scotts Company in 1995. In his time as CEO, he shaped the modern lawn and garden industry through acquisitions of key brands, such as Ortho and Tomcat, that significantly expanded the portfolio and through strategic growth initiatives that included the joint venture with Bonnie Plants. He advanced new approaches to consumer marketing and led the public listing of SMG on the New York Stock Exchange. Annual revenue climbed from $732 million in 1995 after the Scotts and Miracle-Gro merger to $3.3 billion in fiscal 2025.

“Jim has made ScottsMiracle-Gro what it is today and fundamentally modernized the lawn and garden industry by championing the consumer experience,” Shumlin said. “As a former F-16 fighter pilot, he brought a boldness and competitive spirit to the Company that remains a big part of the associate experience. He has given most of his adult life to this Company, and we are eternally grateful.

“As for Nate’s appointment as chief executive officer, this is the realization of the Board’s internal succession planning efforts with an eye toward accelerating next-generation growth drivers to scale the business. Nate has proven to be an exceptional talent who leads with integrity, collaboration, vision and operational expertise. He is the architect of the SMG 2.0 growth plan and has built a strong team to execute upon it. He is uniquely qualified to further evolve ScottsMiracle-Gro into the essential, lifestyle brand for lawn and garden consumers of today and the future.”


Baxter added, “I consider it a tremendous privilege to lead ScottsMiracle-Gro and serve all those we touch daily. I know I have big shoes to fill and look forward to collaborating with our teams as we nurture a culture in which our associates thrive and work together to deliver on the SMG 2.0 strategy. We have a special consumer franchise with a meaningful runway. My focus is to build on the momentum of SMG 2.0 while maintaining the financial discipline that has strengthened our balance sheet, converting that into durable shareholder value creation.”

Hagedorn said, “It has been an honor to be part of this Company for most of my life. I’m grateful for the opportunity to work with so many talented people as we built ScottsMiracle-Gro and its brands into the market leader with superpowers like no other in lawn and garden. Nate is ready to take over the reins. He has established himself as the leader ScottsMiracle-Gro needs as it transforms for the future.”

Fiscal 2026 Outlook

In connection with today’s announcement, the Company has reaffirmed its previously provided Fiscal 2026 guidance, which includes:

· U.S. Consumer net sales low single-digit growth

· Non-GAAP adjusted gross margin of at least 32%

· Non-GAAP adjusted net income per share from continuing operations of $4.15 to $4.35

· Non-GAAP adjusted EBITDA mid single-digit growth

· Free cash flow of approximately $275 million, driving leverage ratio down to the high 3’s

As previously announced, the Company will host its 2026 Investor Day at the New York Stock Exchange on August 4, 2026, beginning at 9 a.m. ET. Members of the executive and senior leadership team will discuss the Company’s mid- to long-term strategic priorities and financial goals followed by a question-and-answer session.

Bios

Baxter joined the Company in April 2023 as executive vice president, technology and operations, and was named COO in September 2023 before taking on the expanded role of president and COO in 2024. Among his responsibilities were execution of Company strategies and oversight of the market-leading brands, sales, supply chain, marketing, R&D and information technology. Prior to ScottsMiracle-Gro, Baxter was president of TEL U.S., a Tokyo Electron Ltd. subsidiary that manufactures semiconductor and flat-panel manufacturing equipment, and worked with Intel Corporation in technology, supply chain, strategy and management. He is a general partner of the Hagedorn Partnership, L.P., the largest shareholder of the Company, and serves as chairman of the board of Bonnie Plants, the largest national supplier of vegetable and herb plants in the U.S., as well as a board member with The Legacy Project, which empowers students to become leaders and innovators.

Shumlin, 70, a former three-term governor of Vermont and director at Putney Student Travel as well as a principal in numerous real estate ventures, has been a member of the Board of Directors since 2017 and served as its lead independent director since 2023.

About ScottsMiracle-Gro

With approximately $3.3 billion in sales, the Company is the leading marketer of branded consumer lawn and garden products in North America. The Company’s brands are among the most recognized in the industry. The Company’s Scotts®, Miracle-Gro®, Ortho® and Tomcat® brands are market-leading in their categories. For additional information, visit us at www.scottsmiraclegro.com.

For investor inquiries:

Brad Chelton

Vice President Treasury, Tax and Investor Relations

brad.chelton@scotts.com

(937) 309-2503

For media inquiries:

Tom Matthews

Chief Communications Officer

tom.matthews@scotts.com

(937) 844-3864
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