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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

M pspp),

Common shares of the Issuer ("Common Shares") acquired under The Scotts Miracle-Gro Company Discounted Stock Purchase Plan

The restricted stock units were granted, together with an equal number of related dividend equivalents, under The Scotts Miracle-Gro
Company Long-Term Incentive Plan, and subject to the terms and conditions of an individual award agreement. Each whole restricted

(2) stock unit represents a contingent right to receive one Common Share. Each dividend equivalent represents a contingent right to receive
cash in respect of dividends that are declared and paid during the period beginning on the grant date and ending on the settlement date
with respect to the Common Share represented by the related restricted stock unit.

The restricted stock units are scheduled to vest on January 31, 2017. Subject to the terms of The Scotts Miracle-Gro Company Long-Term

3

Incentive Plan, vested restricted stock units will be settled in Common Shares of The Scotts Miracle-Gro Company as soon as
administratively practicable, but no later than 90 days, following: (i) the reporting person's death; (ii) the date the reporting person

becomes totally disabled; or (iii) the third anniversary of the grant date, January 31, 2017.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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