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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))

r Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01.  Entry into a Material Definitive Agreement.

AeroGrow International, Inc. (“AeroGrow,” or the “Company”) is party to a Loan and Security Agreement with FCC,
LLC, d/b/a First Capital (“FCC”), dated as of June 23, 2008 (as subsequently amended, the “Loan Agreement”), for a
revolving credit facility in the amount of $12,000,000.

On January 31, 2009, the Company and FCC entered into Forbearance Agreement (the “Forbearance Agreement”)
whereby FCC agreed to temporarily forbear from exercising its rights and remedies for certain defaults under the Loan
Agreement, subject to AeroGrow’s compliance with certain terms and conditions.

On June 1, 2009, the Company. FCC, and Jack J. Walker (a director of the Company), as guarantor, executed a
Second Forbearance Agreement, effective as of April 29, 2009 (the “Second Forbearance Agreement”), in which FCC
agreed to forbear from exercising its rights and remedies under the Loan Agreement until June 30, 2009, if no further
defaults occur.  The Second Forbearance Agreement also increased the advance rate against inventory until July 1,
2009, and eliminated the Company’s obligation to pay a monthly forbearance and amendment fee and to provide cash
flow projections.  In return, AeroGrow agreed to pay FCC a fee of $60,000 no later than June 30, 2009.

In connection with the Second Forbearance Agreement, FCC is permitting AeroGrow to borrow up to $800,000 more
than would otherwise be permitted by the applicable borrowing base calculation under the Loan Agreement.  Such
additional borrowing must be repaid by June 30, 2009.  FCC is not charging AeroGrow a fee for this additional
borrowing capacity.
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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.

By: /s/ H. MacGregor
Clarke                                            

H. MacGregor Clarke
Chief Financial Officer and Treasurer

DATED:  June 5, 2009
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