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AEROGROW INTERNATIONAL, INC.
6075 Longbow Drive, Suite 200,
Boulder, Colorado 80301
(303) 444-7755

Dear Stockholder:

We are furnishing this Information Statement to the holders of the Common Stock and Series A Convertible Preferred
Stock of AeroGrow International, Inc., a Nevada corporation (the "Company") as of April 28, 2011. The purpose of
this Information Statement is to inform all of our stockholders that by written consents dated April 28, 2011, the
holders of 76.78% of our issued and outstanding shares of Series A Convertible Preferred Stock and 54.24% of the
voting power of Common Stock (collectively our “Majority Shareholders”) approved the following actions (collectively
the “Shareholder Actions”):

1. The ratification and approval of the Transaction Agreement in the form of Appendix I hereto, together with all
ancillary documents and agreements provided for therein or contemplated thereby (collectively the “Transaction
Documents”) providing for, inter alia, the Company becoming a joint venture partner with Cyrano Partners, LLC
(“Cyrano”) in the formation and organization of AG Worldwide, LLC, (“AG Worldwide”) and the sale by the
Company to AG Worldwide of substantially all of its assets (the “Shareholder Action); and

2. Granting to the Board of Directors the authority to approve the final terms and conditions of the formation,
organization and capitalization of AG Worldwide, including (i) the percentage of the Company’s membership
interest in AG Worldwide, (ii) the terms and conditions of all third party approvals needed to consummate the
Transaction Documents, and (iii) the terms and conditions of the capital funding for AG Worldwide.

As the Shareholder Action constitutes the sale of substantially all of the Company’s assets, Nevada law requires that
the Shareholder Action be approved by a majority of our outstanding voting securities. As permitted by Nevada law
and our Articles of Incorporation, as amended, the Company has received a written consent from the Majority
Shareholders of the Company approving the Shareholder Action.

The Shareholder Action described in this Information Statement will not become effective until at least 20 calendar
days following the date of mailing of this Information Statement to our Shareholders.

SHAREHOLDERS ARE NOT BEING ASKED FOR PROXIES TO VOTE THEIR SHARES WITH RESPECT TO
THE TRANSACTION AUTHORIZATION. NO PROXY CARD HAS BEEN ENCLOSED WITH THIS
INFORMATION STATEMENT AND NO MEETING OF SHAREHOLDERS WILL BE HELD TO CONSIDER
THE TRANSACTION.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A
PROXY.
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This Information Statement is being provided to you pursuant to Rule 14c-2 under the Securities Exchange Act
of 1934, as amended. It contains a description of the Shareholder Action, as well as summary information regarding
the transactions covered by the Information Statement. We encourage you to read the Information Statement
thoroughly. You may also obtain information about us from publicly available documents filed with the Securities and
Exchange Commission. We may provide only one copy of the Information Statement to Shareholders who share an
address, unless we have received instructions otherwise. If you share an address, your household has received only
one copy of this Information Statement and you wish to receive another copy, please contact our corporate secretary at
the address or telephone number above. If you have received multiple copies and only wish to receive one copy of our
SEC materials, you also may contact us at the address and phone number above.

Very truly yours,

Jack J. Walker
Chairman
May 10, 2011
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INFORMATION STATEMENT
AEROGROW INTERNATIONAL, INC.
6075 Longbow Drive, Suite 200
Boulder, Colorado 80301
(303) 444-7755

Introduction

This Information Statement is being furnished to the Shareholders of AeroGrow International, Inc., a Nevada
corporation (the "Company"), in connection with the prior approval by written consent of the Majority Shareholders
of the Company of the Shareholder Action.

The Board of Directors believes that consummation of the Shareholder Action is in the best interests of the
Company and its Shareholders. Accordingly, on April 9, 2011, the Board unanimously approved the Shareholder
Action and directed that it be submitted for stockholder approval.

Under Nevada law and our Articles of Incorporation, as amended, the affirmative vote of a majority of the votes
entitled to be cast by holders of all shares of the Company's Common Stock, par value $.001 per share ("Common
Stock"), outstanding as of the close of business on April 28, 2011 is required to approve the Shareholder Action.
Under our Articles of Incorporation, as amended, the affirmative vote of the holders of a majority of the outstanding
shares of Series A Convertible Preferred Stock outstanding as of the close of business on April 28, 2011 is also
required to approve the Shareholder Action. As of April 28, 2011, there were outstanding 19,244,160 shares of
Common Stock and 7,576 shares of Series A Convertible Preferred Stock, representing a total of 19,244,160 votes of
Common Stock and 43,822,253 votes of Series A Convertible Preferred Stock voting as Common Stock on an
as-converted basis. As permitted by the Nevada Revised Statutes, on April 28, 2011, the Company received a written
consent in lieu of a meeting of Shareholders from holders of 1,888,325 shares of our common stock and shareholders
owning an aggregate of 5,817 shares of our Series A Convertible Preferred Stock representing 54.24% of the total
voting rights of the holders of Common Stock and 76.78% of the total voting rights of the holders of Series A
Convertible Preferred Stock approving the Shareholder Action.

SHAREHOLDERS ARE NOT BEING ASKED FOR PROXIES TO VOTE THEIR SHARES WITH RESPECT TO
THE TRANSACTION. NO PROXY CARD HAS BEEN ENCLOSED WITH THIS INFORMATION STATEMENT
AND NO MEETING OF SHAREHOLDERS WILL BE HELD TO CONSIDER THE TRANSACTION.

The Shareholder Action will not become effective until at least 20 calendar days following the date of mailing of
this Information Statement to our Shareholders.

This Information Statement is furnished for the purposes of informing Shareholders, in the manner required under
the Securities Exchange Act of 1934, as amended, of the Shareholder Action before it is consummated. This
Information Statement is first being mailed on or about May 11, 2011 to holders of record of Common Stock and
Series A Convertible Preferred Stock as of the close of business on April 28, 2011.




Edgar Filing: AeroGrow International, Inc. - Form DEF 14C

Table of Contents
Summary Term Sheet

This Information Statement is being furnished to the Shareholders of AeroGrow International, Inc., a Nevada
corporation, in connection with the prior approval by our Board of Directors, and the approval by written consent of a
majority of our Shareholders, for the Shareholder Action. The terms "we," "our," and the "Company" in this
Information Statement refer to AeroGrow International, Inc. References to "you" are to the Shareholders of
AeroGrow International, Inc.

This section contains a summary of the material features of the Transaction Documents and other matters approved by
our Majority Shareholders. This summary may not contain all of the information that is important to you to
understand the Shareholder Action fully. We strongly encourage you to read carefully the entire Information
Statement. We have included the salient agreements as Appendices I and II. This summary includes page references
in parentheses to direct you to more complete descriptions of the topics presented in this summary.

AeroGrow experienced sluggish sales during the economic recession during the years 2008 through 2009. Our
disappointing results of operations contributed to a significant shortage of working capital. To meet our working
capital requirements, in 2009 we sold an aggregate of 7,586 shares of Series A Convertible Preferred Stock to raise
$6,684,536 in new equity. (14, 30)

In early 2010, we implemented a new marketing strategy that focused our selling efforts on direct to consumer
channels. To provide working capital to support the new marketing program and holiday season operating
requirements, in mid-2010 we raised $7.02 million through the sale of 8% Convertible Debentures through GVC
Capital, LLC, as Placement Agent. In late 2010 we raised an additional $1.5 million through the sale of 15%
Convertible Notes, also through GVC Capital, LLC, as Placement Agent. While the execution of our new strategy
resulted in modest improvement in performance during the fourth calendar quarter of 2010, we were left with more
than $10 million in short and medium term, high interest debt that impaired our ability to continue as a going
concern. (14, 36, 41)

During 2010, we were introduced to the principals of Cyrano Partners, LLC, (“Cyrano”) which specializes in
multi-level marketing (“MLM?”). As a result of extensive discussions, we reached agreements in principle to form a
joint venture with Cyrano to expand distribution of our products into the MLM sales channel, and if that effort
proves successful, to transition our company into one that focuses primarily on developing the MLM sales channel.
(41)

Effective April 12, 2011, we entered into a Transaction Agreement with Cyrano and AG Worldwide, LLC, (“AG
Worldwide”), an entity formed by Cyrano to constitute the joint venture between AeroGrow and Cyrano, which is
attached as Appendix I hereto. The Transaction Agreement is an omnibus agreement that outlines the various
documents and agreements which will, when consummated, collectively constitute the joint venture (collectively the
“Transaction Documents”). The Cyrano Agreements provide for the arrangements that follow below, which are the
subject matter of the Shareholder Action. (36)
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AeroGrow and Cyrano Partners, LLC will form a joint venture from the existing entity formed by Cyrano called AG
Worldwide, LLC (the “AG Worldwide Transaction™). The closing of the joint venture will be subject to the following
contingencies (“Conditions Precedent”): (36)

(i) the Company must receive approval from its secured creditors to consummate the AG Worldwide Transaction,
which includes a Majority in Interest of holders of our 8% convertible notes, a Majority in Interest of our 15%
convertible notes, and the consent of First Western Trust Bank;

(i) the Company must receive approvals from its Series A Convertible Preferred shareholders and from its Common
shareholders to consummate the AG Worldwide Transaction, which condition is satisfied by the Shareholder
Actions;

(iii) a definitive Schedule 14C Information Statement must be filed with the Securities and Exchange Commission
and mailed to the Company’s shareholders, and

(iv) AG Worldwide must have obtained at least $3 million in equity capital (the “Capital Raise”).

The Operating Agreement for AG Worldwide will define the relative rights, responsibilities and entitlements of
AeroGrow and Cyrano in the joint venture. The terms of the Operating Agreement have been agreed upon, subject
to modifications that may be agreed between the parties prior to execution. The Operating Agreement will be
executed at such time as all of the Conditions Precedent have been satisfied. The terms and conditions of the
Operating Agreement can be summarized as follows: (37)

(i) AeroGrow and Cyrano will have equal ownership percentages of AG Worldwide and will be subject to equal
dilution from the equity capital to be raised by AG Worldwide.

(i) Cyrano will contribute its MLM expertise, relationships, business plan for the AG Worldwide initiative, and a
proprietary distributor compensation plan. The principals of Cyrano have agreed to a three-year exclusivity
period during which they will devote substantially all of their time and efforts to the development of the AG
Worldwide distributor network and to sales of AeroGrow products. Following the exclusivity period, if there are
additional non-competitive MLM opportunities that the Cyrano principals wish to pursue and overlay onto the
downline network developed for AG Worldwide, then the joint venture company will have a right of first offer to
participate in providing the capital necessary to pursue such opportunities.

(iii)) AeroGrow will transfer substantially all of its assets to the joint venture, including inventory, fixed assets, and
intangibles. Excluded assets will include cash, accounts receivable and deposits. AeroGrow will also contribute
its management expertise, product knowledge, and supply chain relationships. AeroGrow will assign its rights
relating to key contracts (leases, for example) and the joint venture will assume the related liabilities. To the
extent there are accounts payable related to inventory in transit, the joint venture will also assume these
liabilities. Otherwise, AeroGrow will retain its existing liabilities.
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In return for transferring its assets and providing management, employees and business infrastructure, AeroGrow
will receive a $5.0 million secured promissory note from the joint venture. The note will contain the following
terms and conditions: (37)

(i) Term: Three years, with an option to extend for an additional year if the principal balance on the note has been
reduced to at least $2.5 million.

(i1) Interest Rate: 4.5% per annum.

(iii)) Amortization Schedule: Until the earlier of six months after the closing of the joint venture transaction or
December 31, 2011, 5% of the joint venture’s gross revenue will be remitted to AeroGrow on a monthly basis to
pay accrued interest and principal. After that time, the percent of revenue remitted to AeroGrow will increase to
10% until such time as the note has been repaid in full. If the joint venture’s cash balance drops below $1 million,
then payments to AeroGrow will be suspended until such time as the cash balance again exceeds $1 million, with
a claw-back provision to recover payments missed while the cash balance is below the floor amount.

(iv) Events of Default: Failure to remit payments as provided above (not cured within 15 business days);
cross-default to failure to pay other indebtedness when due; standard provisions relating to
bankruptcy/insolvency of the joint venture.

(v) Default Remedies: Acceleration, exercise of rights to collateral.

(vi) Security: Assets transferred to the joint venture by AeroGrow, with a provision that the amount of inventory
included in the collateral will be fixed at the amount initially contributed by AeroGrow.

No distributions to partners, other than tax distributions, will be allowed until the note has been paid in full. (38)

AeroGrow will also have a special distribution right that will provide $1.0 million in disproportionate distributions
relative to its ownership percentage. This special distribution right will be paid in accordance with a formula
commencing after the secured promissory note due to AeroGrow has been repaid in full. (38)

Cyrano will have a four-year call option to purchase one-half of AeroGrow’s interest in the joint venture for $12
million. This amount is fixed, regardless of AeroGrow’s ownership percentage at the time the option is
exercised. (38)

After the joint venture transaction is closed, AG Worldwide will operate the new MLM initiative as well as the
existing direct response, retail and international businesses of AeroGrow. AeroGrow International, Inc. will become
a holding company for its investment in the joint venture, and the related note. Existing obligations of the holding
company will be serviced from cash remitted by the joint venture. (36)

The AG Worldwide Operating Agreement anticipates that the executive management team of AG Worldwide will
consist of the following individuals, subject to the terms of employment being agreed and finalized for each of the
prospective executives: (38)
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(i) Melyn Campbell, Chairman & CEO
(i1) Mike Wolfe, President & COO
(iii) Greg Clarke, CFO
(iv) Jack Peterson, Vice President

AG Worldwide will be governed by a Board of Managers. Cyrano and AeroGrow will each name three
Managers. The remaining Manager will be named by the investors providing the Capital Raise. Board actions will
be decided by a simple majority, with the exception of the admission of additional member partners, and early
termination of the three-year Cyrano exclusivity period, each of which will require a unanimous vote of the
Managers. In addition, once the joint venture revenue reaches $18 million on a trailing twelve month basis, the
Managers appointed by Cyrano will have the sole authority to determine if, how, and when to phase-out the
non-MLM business activities of the joint venture. (39)

To bridge the time needed to satisfy the Conditions Precedent, AeroGrow and Cyrano have entered into a Distributor
and License Agreement (attached as Appendix II hereto) with AG Worldwide pursuant to which AeroGrow
appointed AG Worldwide a distributor of AeroGrow products and granted AG Worldwide a license to use
AeroGrow’s patents and patents pending, trade secrets, trademarks, service marks, logos and other intellectual
property. The Distributor and License Agreement also defines the obligations of each party, the manner in which
the parties will interact, and the financial arrangement between the parties related to sales and other
transactions. The Distributor and License Agreement will be terminated in the event the Capital Raise is not
finalized on or before the later of June 30, 2011, or 60 days after the earlier of July 31, 2011 or the date AeroGrow
satisfies the shareholder and creditor consent Conditions Precedent. (40)

10
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The following information, in question and answer format, summarizes many of the material terms of the
Company's proposed Shareholder Action. For a complete description of the terms and conditions of the Shareholder
Action, you are advised to carefully read this entire Information Statement and the other documents referred to herein.

Why am I receiving these materials?

We are required to deliver this Information Statement to all holders of our voting stock on the record date, April 28,
2011, to inform them that on April 28, 2011 the “Majority Stockholders” (as defined below) took certain actions by
written consent, as permitted under our Bylaws and Nevada law, that would otherwise require a meeting of
stockholders.

This Information Statement is being sent to you because you are a holder of our common stock or Series A
Convertible Preferred Stock as of the record date. As of the record date, 19,244,160 shares of our common stock and
7,576 shares of our Series A Convertible Preferred Stock were outstanding.

We will begin mailing this Information Statement, on or about May 11, 2011.

We have requested that banks, brokerage firms and other nominees who hold common stock on behalf of the
owners of the common stock (such stock is often referred to as being held in “street name”) as of the close of the record
date forward these materials to those beneficial owners. We have agreed to pay the reasonable expenses of the banks,
brokerage firms and other nominees for forwarding these materials.

What actions did the Majority Stockholders of the voting stock approve or authorize?

The majority holders of our Common Stock and Series A Convertible Preferred Stock approved the following
actions:

1. The ratification and approval of the Transaction Agreement in the form of Appendix I hereto, together with all
ancillary documents and agreements provided for therein or contemplated thereby (collectively the “Transaction
Documents”) providing for, inter alia, the Company becoming a joint venture partner with Cyrano Partners, LLC

(“Cyrano”) in the formation and organization of AG Worldwide, LLC, (“AG Worldwide”) and the sale by the

Company to AG Worldwide of substantially all of its assets (the “Shareholder Action); and

2. Granting to the Board of Directors the authority to approve the final terms and conditions of the formation,
organization and capitalization of AG Worldwide, including (i) the percentage of the Company’s membership
interest in AG Worldwide, (ii) the terms and conditions of all third party approvals needed to consummate the
Transaction Documents, and (iii) the terms and conditions of the capital funding for AG Worldwide.

What Vote Is Required To Approve The Shareholder Action?

Approval of the Shareholder Action requires the affirmative vote of the holders of not less than a majority of the
Company's outstanding Common Stock and Series A Convertible Preferred Stock, voting separately as a class.

11
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What Constitutes A Majority Of The Company's Outstanding Common Stock and Series A Convertible Preferred
Stock?

On April 18, 2011, the Company had 19,244,160 shares of Common Stock issued and outstanding and 7,576 shares
of Series A Convertible Preferred Stock issued and outstanding. Including the Series A Convertible Preferred Stock
on an as-converted to common shares basis, 31,533,208 constitutes a majority of the shares of Common Stock issued
and outstanding and 3,789 constitutes a majority of the shares of Series A Convertible Preferred Stock issued and
outstanding.

Who Voted In Favor Of The Shareholder Action?

Shareholders owning an aggregate of 1,888,325 shares of our common stock and shareholders owning an aggregate
of 5,817 shares of our Series A Convertible Preferred Stock representing an aggregate of 34,205,018 shares of
common stock on an as converted basis voted in favor of the Shareholder Action. Those shares combined represent
54.24% of the voting power of common stock and Series A Convertible Preferred Stock outstanding. Those
shareholders consisted of Jack J. Walker and related parties, Lazarus Investment Partners LLLP, Michael S. Barish,
Joyce F. Barish, H. Leigh Severance and related parties, the estate of Jervis B. Perkins, J. Michael Wolfe, Thomas K.
Cagney, H. MacGregor Clarke, John K. Thompson, Jerome P. Lauffenburger, Alliance Advisors, LLC, and Jeffrey M.
Brainard. Such shareholders shall be referred to as the" Majority Shareholders".

Will The Shareholders That Voted In Favor Of The Shareholder Action Have Any Special Interest in the Shareholder
Action?

Yes. Under the terms of the AG Worldwide Operating Agreement, it is anticipated that J. Michael Wolfe and H.
MacGregor Clarke will serve as executive officers of AG Worldwide. However, the proposed terms of employment
for Mr. Wolfe and Mr. Clarke have not been finalized and they have not agreed to serve in these capacities for AG
Worldwide. There can be no assurances given that they will ultimately take on these responsibilities at AG
Worldwide. In addition, Jack J. Walker, Mr. Wolfe and Mr. Clarke may serve as the Managers of AG Worldwide
designated by AeroGrow.

Why Isn't The Company Holding A Shareholders Meeting To Vote On The Proposed Shareholder Action?

In order to lawfully close on the proposed Shareholder Action, Nevada law requires that a majority of shares of
Common Stock and Series A Convertible Preferred Stock vote in favor of the proposed Shareholder Action. The
Shareholders voting in favor of the proposed Shareholder Action represent 54.24% of the voting power of Common
Stock outstanding and Series A Convertible Preferred Stock voting on an as-converted basis and 76.78% of the shares
of Series A Convertible Preferred Stock outstanding, voting separately as a class. Therefore, management concluded
that because approving a transaction by the written consent of Shareholders can be faster than distributing a notice of
meeting and proxy statement, and conducting a Shareholders meeting, and in light of the fact that Company
management wanted to expedite the closing of the proposed Shareholder Action, management and the Board of
Directors decided not to conduct a meeting of Shareholders. Instead, Shareholders owning a majority of the voting
power of Common Stock outstanding and Series A Convertible Preferred Stock voting on an as-converted basis, and a
majority of the Series A Convertible Preferred Stock outstanding signed a written consent approving the Shareholder
Action and the transactions contemplated thereby.

What Will Happen To The Company After The Shareholder Action?

Following the Shareholder Action, the Company will serve as a holding company for the joint venture interest in
AG Worldwide and the note receivable from AG Worldwide that we will acquire in exchange for our assets. The

12



Edgar Filing: AeroGrow International, Inc. - Form DEF 14C

Company will cease manufacturing and selling its products directly; but, will indirectly continue its business, subject
to a change in strategic plan, through AG Worldwide.
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What Rights Do Shareholders Have To Dissent From The Shareholder Action?

Company Shareholders do not have dissenters’ rights or the right to seek the appraisal of their shares under Nevada
law.

What Are The Income Tax Consequences Of The Shareholder Action?
There will be no federal or state income tax consequences to our shareholders as a result of the Shareholder Action.
Why is the Company proposing to sell its assets into the AG Worldwide joint venture?

While we believe there exists a viable commercial market for our products, it appears that penetrating the market on
a sustained basis will require more capital than we are likely to be able to raise into the existing AeroGrow entity. In
addition, at our current operating levels it is unlikely that we will be able to repay the more than $10 million in short
and medium term, high interest debt we have incurred over the past 24 months. Utilizing the joint venture structure is
intended to enable us to raise the capital necessary to support our current operating businesses and the new MLM
initiative, and provide a source of cash flow with which AeroGrow can satisfy its existing obligations. Finally, the
MLM distribution channel represents a high-growth opportunity for the sales of AeroGrow products, and the Cyrano
group has a successful history of developing multi-level marketing strategies for new products in the MLM
distribution channel.

Will any of the proceeds from the sale of the Company’s assets to AG Worldwide be distributed to the Company’s
shareholders?

No. The proceeds to be received by the Company from the sale of the assets to AG Worldwide will consist of (i)
the $5.0 million note, (ii) a $1.0 million preferred member distribution right, and (iii) future distributions of net cash
flow from AG Worldwide, the amount and timing of which cannot be predicted. Initial and future sale proceeds and
distributions from AG Worldwide will first be used to repay the Company’s secured and unsecured debt and pay
continuing operating costs. It is therefore unlikely that any funds will be available for payment of a dividend to our
shareholders until such time as the Company’s creditors have been repaid.

WHO CAN HELP ANSWER YOUR QUESTIONS?

H. MacGregor Clarke
Chief Financial Officer
AeroGrow International, Inc.
6075 Longbow Drive, Suite 200
Boulder, CO. 80301
Telephone: 303-444-7755

14
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Our ability to undertake the Shareholder Action without a meeting of our Shareholders is authorized by Section
78.320(2) of the Nevada Revised Statutes. That section generally provides that a Nevada corporation may substitute
for action on a matter by its Shareholders at a meeting the written consent of the holders of outstanding shares of
capital stock holding at least the minimum number of votes which would be necessary to authorize or take the action
at a meeting at which all shares entitled to vote on the matter are present and voted. In accordance with this provision,
we obtained the written consent of the Majority Shareholders to the Shareholder Action. As a result of the action of
the Majority Shareholders, we are not soliciting proxies, and there will be no further stockholder action on the
Shareholder Action.

Holders of record of the Company's Common Stock are entitled to notice of the action taken by written consent
approving the Shareholder Action.

Under Nevada law and our Atrticles of Incorporation, as amended, the affirmative vote of a majority of the voting
power of Common Stock outstanding and Series A Convertible Preferred Stock voting on an as-converted basis as of
the close of business on the Record Date, was required to approve the Shareholder Action. Each holder of Common
Stock was entitled to one vote on each of the foregoing matters, for each share of Common Stock held by such
stockholder. Each holder of Series A Convertible Preferred Stock was entitled to a number of votes equal to the
number of shares of Common Stock their Series A Convertible Preferred Stock was convertible into. Under the terms
of the Certificate of Designations for the Series A Convertible Preferred Stock, the holders of the Series A Convertible
Preferred Stock had the right to approve the Shareholder Action voting separately as a class. As of April 28, 2011,
there were outstanding 19,244,160 shares of Common Stock and 7,576 shares of Series A Convertible Preferred
Stock, representing a total of 19,244,160 votes of Common Stock and 43,822,254 votes of Series A Convertible
Preferred Stock. As of that date, the Majority Shareholders held 1,888,325 shares of Common Stock and 5,817 shares
of Series A Convertible Preferred Stock and were entitled to cast a total of 34,205,018 votes, or 54.24% of the total
votes entitled to be cast by all holders of our Common Stock a