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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 October 27, 2014, Stephanie M. Shern, a member of the Board of Directors (the “Board”) of The Scotts Miracle-Gro Company (the “Company”),
notified the Company of her resignation from the Board effective immediately. As a Class I director, Mrs. Shern’s term was set to expire at the Company’s
2017 Annual Meeting of Shareholders.  Mrs. Shern was most recently a member of the Audit & Finance Committee and the Strategy & Business
Development Committee. Mrs. Shern joined the Board in 2003 and previously served as Chair of the Audit Committee for nearly 10 years.
 

Mrs. Shern stressed her departure was not due to any disagreement with the Company on any matter relating to its operations, policies or practices.
 

The Company thanks Mrs. Shern for her counsel and insight since joining the Board and wishes her well in all of her future endeavors.
 

The Company immediately will commence a search to replace Mrs. Shern.
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