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registrant under any of the following provisions:

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

     o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 7.01. Regulation FD Disclosure.

AeroGrow International, Inc. (the “Company” or “AeroGrow”) today announced that it is proposing to privately offer,
subject to market and other conditions, approximately $4 million of common stock and warrants to purchase common
stock (the “Units”) through an offering within the United States in reliance on the exemption provided by Section 4(2) of
the Securities Act and Rule 506 of Regulation D promulgated thereunder. Each Unit consists of one share of common
stock and a five-year warrant to purchase one share of common stock at an exercise price of $7.50 per share. The
Company currently anticipates that it will offer each Unit at a per Unit price of $6.00.

The Company intends to use the net proceeds of the private offering to increase working capital for new product
introductions into new specialty channels, and to extend its product distribution into the lawn and garden and
hydroponics channels. The Company also intends to utilize the net proceeds of the private offering to increase
inventory levels to support the foregoing additional product distribution and for general corporate purposes. The
Company also requires an increase in shareholder’s equity to assist it in satisfying the capital requirements of the
NASDAQ Capital Market. The Company is not currently listed on the NASDAQ Capital Market and does not
currently satisfy its listing criteria.

The Units, common stock and warrants to be issued, and any common stock issuable upon conversion of the warrants,
have not been registered under the Securities Act of 1933 and may not be offered or sold in the United States absent
registration or an applicable exemption from registration requirements.

The information contained in this Item 7.01 shall not be deemed "filed" for purposes of Section 18 of the Securities
Exchange Act of 1934, and shall not be deemed incorporated by reference in any filing with the Securities and
Exchange Commission under the Securities Exchange Act of 1934 or the Securities Act of 1933, whether made before
or after the date hereof and irrespective of any general incorporation language. 
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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/ Mitchell B. Rubin 

Mitchell B. Rubin
Chief Financial Officer

DATED: February 20, 2007
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