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Section 8 – Other Events

 
ITEM 8.01. Other Events.

 
On January 30, 2017, GrowGeneration Corp. (the “Company”) entered into a commercial lease through its wholly-owned subsidiary, GrowGeneration Pueblo Corp.
(“GrowGeneration Pueblo”), to rent certain premises located in Trinidad, Colorado, to be effective from March 1, 2017 to February 28, 2022. This 7,383 square feet premises
will be used by the Company to open a new store to replace and consolidate its existing 3,000 square feet store in Trinidad as part of the Company’s expansion plan.
 
On February 1, 2017, the Company entered into a commercial lease through GrowGeneration Pueblo to rent certain premises located in Denver, Colorado, to be effective from
February 1, 2017 to February 1, 2022. The premises will be used by the Company to open a new store.
 
Copies of the two leases are filed herewith as Exhibits 99.1 and 99.2, respectively.
 
Section 9 – Financial Statements and Exhibits
 
Item 9.01. Financial Statements and Exhibits
 
Exhibit No.  Description
99.1  Commercial Lease, dated January 30, 2017, by and between GrowGeneration Pueblo Corp. and D. F. Nickerson LLC
99.2  Commercial Lease, dated February 1, 2017, by and between GrowGeneration Pueblo Corp. and Manchester Commercial Holdings, LLC
 

 2  



 

 
SIGNATURES

 
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, as amended the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

 
Date:  February 1, 2017 GrowGeneration Corp.  
  
 By: /s/ Darren Lampert
  Name: Darren Lampert
  Title: Chief Executive Officer
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Exhibit  99.1
 

COMMERCIAL LEASE
 

THIS LEASE is made as of the 30th day of __ January 2017, between D.F. Nickerson LLC, ("Landlord"), and Grow Generation Pueblo Corporation, a Colorado Corporation
("Tenant").

 
1. Lease of Premises.

 
(a) Landlord leases to Tenant, and Tenant leases from Landlord the shopping center located at 2012 Freedom Road, Trinidad, Colorado 81082 (the "Shopping

Center"). For purposes of this Lease, the term "Shopping Center" means only the property owned by Landlord, which may be part of a larger commercial development. Name of
shopping center shall be referred to as Trinidad Plaza.

 
(b) The Premises and the Shopping Center are approximately shown on Exhibit A attached hereto. The rentable area of the Premises is stipulated to be 7,383 square

feet.
 
2. Term. The term of this Lease (the “Term") shall begin on March 1, 2017 (the "Commencement Date") and end on February 28, 2022.

 
3. Rent Schedule. Tenant agrees to pay to Landlord, in advance, without prior notice, demand, deduction or offset, in lawful currency of the United States of America,

on the 1st day, no later than the 5th day of each month throughout the Term, the following (collectively, "Rent").
 
(a) At lease execution, Tenant shall pre-pay first month's Rent and NNN charges in the amount of Four Thousand Dollars and 00/100 ($4,000.00), this amount shall be

applied as March 2017 Rent and NNN.
 
Beginning on the Commencement Date, Minimum Monthly Rent in accordance with the following Rent Schedule:

 

Period  Base Rent   
Estimated

NNN's   
Total Rent and

NNN  
          
3/1/2017 - 2/28/2018  $ 3,169.41  $ 830.59  $ 4,000.00 
3/1/2018 - 2/28/2019  $ 3,280.34  $ 830.59  $ 4,110.93 
3/1/2016 - 2/28/2020  $ 3,395.15  $ 830.59  $ 4,225.74 
3/1/2020 - 2/28/2021  $ 3,513.98  $ 830.59  $ 4,344.57 
3/1/2021 - 2/28/2022  $ 3,636.97  $ 830.59  $ 4,467.56 

 
* LANDLORD AGREES NOT TO CHARGE RENT OR CAM FOR MONTH OF MARCH 2017 ONLY, BALANCE OF RENT SCHEDULE REMAINS THE SAME.

 
(b) Beginning on the Commencement Date, NNN Charges. For purposes hereof, "NNN Charges" means Tenant's proportionate share (based on the square footage of

the Premises divided by the total square footage of all building area in the Shopping Center leased or available for lease is 58,731 SF) of all charges and expenses paid or
incurred in good faith by Landlord in operating, supervising, managing, administering, maintaining, repairing, replacing, insuring, and paying taxes and insurance on, the
Shopping Center, including such reasonable reserves against future such expenses as Landlord deems necessary or advisable. NNN Charges do not, however, include expenses
for which Landlord is otherwise reimbursed or indemnified (for example, losses covered by insurance); principal or interest on any encumbrance; tenant improvements or
leasing commissions; or overhead and administrative costs of Landlord not directly incurred in the operation and maintenance of the Shopping Center. Tenant portion of
expenses shall be calculated at 12.57% of total CAM expenses each year. All and any services or management performed in connection with the Shopping Center may be
provided by independent contractor(s). Within ninety (90) days after the end of each calendar year of the Lease term, Landlord shall deliver to Tenant a statement setting forth,
in reasonable detail, the Building Expenses paid or incurred by Landlord during the preceding calendar year and Tenant's pro rata share thereof. Upon receipt of such statement,
there shall be an adjustment between Landlord and Tenant, with payment to or credit given by Landlord (as the case may be) so that Landlord shall receive the entire amount of
Tenant's pro rata share of such costs and expenses for such period. Current expenses are estimated at $1.35 per SF, which includes CAM, Taxes and Insurance. The Landlord
hereby warrants and represents that the NNN expense currently being charged to the Tenant is sufficient to cover all additional expenses being assessed to the Tenant. The
Landlord further represents there have been no special assessments charges to the tenant of the premises during the last 5 years.

 

 



 

 
(c) All other sums in addition to the foregoing required to be paid under this Lease by Tenant to Landlord ("Additional Rent").

 
The Minimum Monthly Rent and NNN Charges for the first month of the Term shall be paid to Landlord upon execution of this Lease by both parties. Rent for any partial
calendar month at the beginning or end of the Term shall be pro-rated.
 
Checks for Rent shall be made payable to D.F. Nickerson, LLC, and mailed to:
 
D.F. Nickerson, LLC
P.O. Box 2722
Parker, CO 80134
 
or as Landlord otherwise directs by written notice to Tenant. A late charge of Two Hundred Fifty Dollars and 00/100 ($250.00) will be added to any payment of Rent not
received within five (5) days after the due date. Interest at 12% per annum will accrue on any payment of Rent (including late charges) not received within thirty (30) days of the
due date. Landlord's acceptance of a partial payment does not constitute an accord and satisfaction or prejudice Landlord's right to recover the balance of any amount due. Late
charges and interest are in addition to all other rights and remedies for late payment set forth in this Lease.
 

4. Security Deposit. At execution of this Lease, Tenant agrees to deposit with Landlord a security deposit of Four Thousand Dollars and 00/100 ($4,000.00), (the
“Security Deposit”), which will be returned to Tenant (or at Landlord’s option, Tenant’s assignee, if this Lease has been assigned), without interest, at the end of the Term if
Tenant is not than in default. If Tenant defaults during the Term Landlord may apply all or part of the Security Deposit toward the cure of the default in which event Tenant
must restore the Security Deposit to its Original amount by depositing additional funds with Landlord within ten (10) days after demand.
 

5. Use.
 

(a) After the Commencement Date and throughout the Term, Tenant agrees to continuously use and operate its business in the Premises, fully fixtured, stocked and
staffed, only for purposes of conducting business as a hydroponics supplier and retail store. Tenant agrees to conduct its business in the Premises so as not to unreasonably
interfere with the operation of the Shopping Center or the business of other tenants, and so as not to cause the cancellation, reduction or nonrenewal of any insurance policy of
Landlord. Tenant understands that the parking lot is shared by neighboring retail Tenants and shall cooperate with other Tenants to allow the shared parking lot to be used for
the visiting patrons doing business with other Tenants. Landlord, at any time, is not responsible for any damage or theft of Tenants inventory. No sales, growing, storage or
distribution of any marijuana or products containing marijuana shall be permitted on the premises at any time during the Primary Lease term and any Option
Periods. Should Tenant be found in violation, the lease shall be terminated immediately and Tenant shall vacate the premises.
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(b) Tenant and its employees and customers have a nonexclusive license to reasonably use exterior areas of the Shopping Center that are not leased to or intended for

the exclusive use of Landlord or others ("Common Areas") for their designed purposes. Landlord retains exclusive management and control of all Common Areas and of all
portions of the Premises outside interior walls (excluding storefront). Tenant agrees to abide by any rules and regulations pertaining to the Common Areas adopted by Landlord
from time to time.

 
(c) All Tenant's signs, displays and advertising of any kind visible from the exterior of the Premises must be approved in advance by Landlord and comply with

governmental requirements, to include local code restrictions. Tenant is responsible for all costs of sign permits, design, fabrication, installation, removal and replacement. All
Tenant's signs must be installed within 60 days from the date Tenant opens for business. Tenant shall remove all exterior signs and related equipment then in place in, on or
about the Premises within ten (10) days after the end of the Term. Tenant shall repair any holes, openings in the building exterior caused by removal of Tenant's signs and shall
apply touch up paint to any areas affected by sign. If Tenant fails to remove any such signs within the time permitted, Landlord may hold Tenant's security deposit until such
work is done, and may deduct any and all expenses incurred by Landlord in connection with removal, repair and disposal of Tenant's signs from Tenant's security deposit.
Tenant shall also be allowed to have signage on the storefront, directly above Tenants leased premise. Tenant shall be responsible for all costs, including permits for the above
signage. Tenant signage shall be subject to Landlord approval, not to be unreasonably withheld. Tenant signage shall contain only standard company name and logo, no exterior
signage, window decals, banners etc shall not contain any pictures or depictions of marijuana leaf or mention of marijuana specifically.

 
(d) Tenant agrees to comply with all applicable law, including environmental laws, in its use and occupancy of the Premises. Tenant agrees not to store, generate, treat,

transport or release hazardous substances in, on or about the Premises or the Shopping Center.
 

6. Condition of Premises; Maintenance.
 

(a) The taking of possession of the Premises by Tenant conclusively establishes that Tenant accepts the Premises in their "as is, where is" condition and that the
Premises are satisfactory to Tenant in all respects. Landlord agrees to deliver the space with HVAC, electrical, mechanical and plumbing in good working order. Landlord
further agrees to have the restrooms in the back area operational and ADA compliant.

 
(b) Tenant agrees at its expense to maintain and repair the Premises in good, clean, and operating condition as reasonably required by Landlord, including storefront,

glass, plate glass, windows and doors, surrounding sidewalks, all interior walls, floors and ceilings, all interior and exterior signs of Tenant, and all other improvements,
fixtures, furnishings and appurtenances, including lighting, wiring, plumbing, electrical fixtures, HVAC and other facilities and equipment serving the Premises, regardless of
whether located within the Premises or whether originally installed by Landlord or Tenant. Tenant shall contract with a service company for semi-annual maintenance of
heating and air-conditioning equipment which exclusively serves the Premises, with a copy of the service contract to be furnished to Landlord within thirty (30) days after
opening for business, and a copy of any subsequent contracts to be furnished from time to time during the Tenn. If any such items jointly serve the Premises and other space, or
affect structural elements or systems of the Premises or the building housing the Premises, or as to HVAC and evaporative coolers, Landlord may, at its option, maintain, repair
and/or replace such items and charge Tenant an equitable portion of the cost thereof, as reasonably determined by Landlord.

 
(c) Tenant may not make any alterations, additions, replacements, decorations or improvements to any part of the Premises, or perform any work or activity

contemplated by subparagraph (b) above, without first obtaining Landlord's written consent and complying with such reasonable conditions as Landlord may impose. At
Landlord's option, all or any alterations, additions, replacements, decorations or improvements to any part of the Premises made by Tenant must be removed by Tenant at its
expense at the expiration or sooner termination of this Lease and the Premises restored to their condition as of the date of this Lease.
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(d) Landlord agrees to cause the exterior of the Premises, the foundations, footings, and structural portions of the Premises (but not storefront, glass, windows, doors,

etc. that are Tenant's obligation above), and the Common Areas to be reasonably maintained and repaired, but Tenant is responsible for any damage directly caused by Tenant
or persons for whom Tenant is legally responsible. Tenant agrees to promptly notify Landlord of the need for any repairs for which Landlord is responsible, and Tenant waives
any right to make repairs, maintenance or replacements at the expense of Landlord.

 
(e) Tenant agrees to keep the Premises and the Shopping Center free from mechanics', materialmen's, and other liens arising out of work performed, material furnished

or obligations incurred by Tenant or persons for whom Tenant is legally responsible. Tenant must cause the release and discharge of any such lien or claim of lien by payment
or by giving security or taking such other action as may be required by Landlord or applicable law, within thirty (30) days after the lien is filed or recorded.

 
(f) Tenant agrees to pay before delinquency all deposits, fees and charges for utilities used by Tenant in the Premises.

 
7. Casualty or Condemnation. If any material part of the Premises is taken by condemnation or the power of eminent domain (including voluntary sale or conveyance

in lieu or under threat thereof), either Landlord or Tenant may terminate this Lease by written notice to the other. If portions of the Shopping Center other than the Premises are
materially damaged, destroyed or taken, rendering the continued operation of the Shopping Center uneconomical in Landlord's reasonable business judgment, or if the Shopping
Center no longer complies with the requirements of governmental. authority, Landlord may terminate this Lease by written notice to Tenant. Tenant must provide notice of
termination, if at all, prior to receiving notice from Landlord that Landlord intends to restore the Premises. Landlord's notice of intent to restore extinguishes Tenant's
termination right. Termination of this Lease under this paragraph 7 is effective thirty (30) days after the giving of notice of termination. In the absence of termination of this
Lease under this paragraph 7, Landlord will diligently restore the Premises to as near as possible their condition existing at the date of this Lease (with such additional
improvements, if any, as Landlord agreed to make prior to Tenant's occupancy), after which Tenant will diligently further restore the Premises to as near as possible their
condition existing prior to the damage, destruction or taking. However, Landlord's restoration obligations are conditioned upon Landlord's full recovery of insurance proceeds
(less deductible) from its insurers, or the condemnation award from the condemning authority, as applicable, and upon Landlord's obtaining all necessary permits and regulatory
approvals. Tenant waives any compensation or damages from Landlord, any insurance proceeds from policies maintained by Landlord, and any award in condemnation or
settlement in lieu thereof, arising from the Premises being damaged, destroyed or taken. Tenant waives any statutory or other right of Tenant to terminate this Lease if the
Premises are damaged, destroyed, taken, or otherwise rendered untenantable.
 

8. Insurance. Tenant agrees at its expense to procure and maintain in full force and effect throughout the Term coverages of commercial general liability insurance for
claims for bodily injury or death and property damage with combined single limits of not less than $2,000,000 general aggregate and $1,000,000 per occurrence, and naming
D.F. Nickerson, LLC  as additional insureds and such additional persons, as Landlord reasonably requires from time to time. Tenant's insurance policies must contain a full
waiver of subrogation in favor of Landlord and include contractual liability. Tenant's insurance is primary and Landlord's insurance is secondary and non-contributing. Tenant
agrees to deliver to Landlord upon request before Tenant's occupancy reasonable evidence that Tenant's insurance is in place and fully paid for. Tenant agrees to indemnify and
defend Landlord against all loss or liability arising from acts or events occurring on or about the Premises or from the negligent acts or omissions of Tenant and persons for
whom Tenant is legally responsible.
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9. Assignment. Tenant may not assign this Lease or sublet all or any portion of the Premises without Landlord's prior written consent, which consent shall not be

unreasonably withheld. If Tenant is a legal entity, any consolidation, liquidation, or material change in the effective ownership, voting or operating control of such entity
constitutes an assignment requiring Landlord's consent. The consent by Landlord to any assignment or subletting does not release Tenant from the obligation to obtain the
consent of Landlord to any further assignment or subletting. No assignment or subletting relieves Tenant of liability under this Lease. For any request by Tenant, Tenant shall
pay to Landlord a "Review Fee" which shall consist of the greater of i) the actual cost of any professional or administrative fees incurred by Landlord related to the review of
Tenant's request or ii) $500.00. Together with such request Tenant shall provide a $500.00 nonrefundable deposit to be applied toward the Review Fee and such information
regarding the proposed transaction and the transferee, as Landlord may require. Tenant shall pay to Landlord any additional amounts owed to Landlord for the Review Fee upon
completion of the Landlord's review of Tenant's request for consent to any assignment or subletting. Any consent, if given, shall be conditioned upon the full payment of the
Review Fee by Tenant to Landlord

 
10. Subordination. This Lease is subject and subordinate to any ground lease or other underlying leasehold interest, to any mortgage, deed of trust or other

encumbrance, to all renewals, replacements and extensions thereof, and to any easements, covenants, conditions, restrictions, and other matters of record, now or in the future
imposed by Landlord upon all or any portion of the Shopping Center. Tenant agrees not to violate any such superior instrument. Upon Landlord's request, Tenant will execute a
written instrument evidencing the subordination described herein. Tenant agrees to attorn to the purchaser of the Premises at any foreclosure or sale and recognize such
purchaser as landlord under this Lease.

 
11. Default. Tenant is in default under this Lease if Tenant fails to pay any Rent payable under this Lease within ten (10) days after the date payment is due, or fails to

cure any other breach in Tenant's performance within ten (10) days after written notice from Landlord. After Tenant's default, Landlord may exercise on a cumulative basis all
rights and remedies available under this Lease, at law or in equity, including, without limitation, retaking possession, locking the doors and excluding Tenant from the Premises,
treating as abandoned any property remaining in the Premises, suing for rent from time to time as it becomes due, attempting to relet the Premises, and if the rents received are
insufficient to reimburse Landlord for the costs of reletting and rent due from Tenant, suing Tenant for shortfalls as they arise or in one action, exercising self-help to cure
Tenant's default and charging Tenant the cost thereof plus 10%, and/or terminating this Lease and recovering damages. Tenant has no claim against Landlord for loss or damage
resulting from any action taken by Landlord in good faith while Tenant is in default. Any acceptance of surrender, election to terminate this Lease, or waiver of Tenant's default
by Landlord must be in writing and signed by Landlord to be effective. No delay or failure of Landlord to exercise any right or remedy arising from Tenant's default impairs
such right or remedy, or constitutes a waiver of or acquiescence in Tenant's default. Termination of this Lease prior to expiration of the Term either terminates all or any sub
tenancies, or operates as an assignment to Landlord of all or any sub tenancies, at Landlord's option.

 
12. Surrender. At expiration or earlier termination of this Lease, Tenant agrees to surrender the Premises, "broom clean," in good condition and repair (reasonable

wear and tear excepted). Tenant must at its cost remove Tenant's exterior building signage, including Tenant's fascia sign, and repair, repaint and restore the affected area to its
original condition. If Tenant holds over, Tenant becomes a tenant-at-will and Minimum Monthly Rent and NNN Charges shall automatically increase by 50%. No holding over
is permitted without Landlord's prior written consent. Tenant's trade fixtures, equipment and furnishings remain the property of Tenant and may be removed by Tenant at its
expense prior to expiration or earlier termination of this Lease, provided that Tenant is not then in default and Tenant concurrently repairs any damage to the Premises arising
from such removal.
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13. General.

 
(a) All notices under this Lease must be in writing and shall be deemed sufficiently given or served by Landlord or Tenant to or on the other, as the case may be, at the

time of mailing by certified or registered mail, postage prepaid (or upon deposit with a nationally recognized overnight courier service whose standard practice is to obtain a
receipt upon delivery). Notices to Tenant shall be sent to the Premises. Notices to Landlord shall be sent to nicknickersonre@gmail.com or mailed to DF Nickerson, LLC at PO
Box 2722, Parker, CO 80134, or such other address as Landlord may designate by notice in writing.

 
(b) Tenant has not dealt with any broker or other person who might claim a brokerage commission or finder's fee in connection with this Lease. Tenant is advised that

Landlord or an affiliate may be a licensed real estate broker or salesperson, and that real estate brokers or salespersons may have ownership interests in Landlord or an affiliate.
 

(c) Landlord reserves the right to enter the Premises to perform its obligations under this Lease or for any other reasonable purpose. In making such entry, Landlord
agrees to use reasonable efforts to minimize interference with Tenant's business in the Premises.

 
(d) Tenant agrees to execute and deliver to Landlord within ten days after such request (i) an estoppel certificate confirming the status of Tenant and this Lease in form

reasonably required by Landlord, and (ii) such financial statements of Tenant (including any guarantor of this Lease) as are reasonably required by Landlord for the purpose of
evaluating Tenant's financial condition. The failure of Tenant to comply with this provision shall be a material default of this Lease.

 
(e) Landlord's liability under this Lease is limited to Landlord's estate and interest in the land and buildings constituting the Shopping Center, subject to the prior rights

of iienholders. If Landlord sells or assigns this Lease, the Premises or the Shopping Center, Landlord is relieved of, and Landlord's successor-in-interest is deemed to have
assumed, all obligations and liability on the part of the "Landlord" thereafter accruing under this lease.

 
(f) Time is of the essence. This Lease (including attached Exhibits, which are made a part hereof) contains the entire agreement of the parties and may be modified

only by a written instrument signed by the parties. Subject to Section 9, this Lease benefits and binds the parties and their successors and assigns. Tenant's obligations are both
covenants and conditions. This is a net lease to Landlord except as otherwise expressly provided herein. Tenant may not record this Lease or any memorandum thereof. Any
party prevailing in a legal action to enforce this Lease is entitled to attorneys' fees and court costs. The invalidity or unenforceability of any provision of this Lease does not
affect the remainder of this Lease. The parties agree to execute such further documentation as may reasonably be required to carry out the purposes of this Lease. This Lease is
governed by the law of the state in which the Shopping Center is located.

 
(g) The laws of the state of where the Shopping Center is located shall govern the validity, construction, performance and enforcement of this Lease_ Should either

party institute legal action to enforce any obligation contained herein, it is agreed that the venue of such suit or action shall be in the County where the Shopping Center is
located. EACH PARTY WAIVES THE RIGHT TO A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST
THE OTHER ON ANY MATTERS WHATSOEVER ARISING UNDER THIS LEASE. All provisions of this Lease have been negotiated by both parties at ann's length and
neither party shall be deemed the scrivener of this Lease. In addition, if either party has made a scrivener's error with regard to division, multiplication, addition, or subtraction
of any numbers or arithmetic calculation in this Lease, this lease shall not be construed for or against either party by reason of the authorship or alleged authorship of any
provision hereof.

 
(h)  In the event that either party hereto shall be delayed or hindered in or prevented from the performance of any act required hereunder by reason of strikes, lock-outs,

labor troubles, failure of power, restrictive governmental laws or regulations, riots, insurrection, war or other reason of a like nature not the fault of the party delayed in
performing work or doing acts required under the terms of this Lease, then performance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such delay. The provisions of this Section shall not operate to excuse Tenant from the
prompt payment of Rent, Additional Rent or any other payments required under the terms of this Lease.
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(i) No representations, inducements, understanding or anything of any nature whatsoever, made, stated or represented by Landlord or anyone acting for or on

Landlord's behalf, either orally or in writing, have induced Tenant to enter into this Lease, and Tenant acknowledges, represents and warrants that Tenant has entered into this
Lease under and by virtue of Tenant's own independent investigation. Tenant hereby accepts the Premises in an "as is" and "where is" condition without warranty of any kind,
express or implied, including, without limitation, any warranty as to title, physical condition or the presence or absence of hazardous substances, and if the Premises are not in
all respects entirely suitable for the use or uses to which the Premises or any part thereof will be put, then it is the sole responsibility and obligation of Tenant (subject only to the
obligations of Landlord set forth herein) to take such action as may be necessary to place the Premises in a condition entirely suitable for such use or uses. IN CONNECTION
WITH THE ABOVE, TENANT HEREBY ACKNOWLEDGES AND REPRESENTS TO LANDLORD, THAT TENANT HAS HAD AMPLE OPPORTUNITY TO INSPECT
AND EVALUATE THE PREMISES AND THE FEASIBILITY OF THE USES AND ACTIVITIES TENANT IS ENTITLED TO CONDUCT THEREON; THAT TENANT
IS EXPERIENCED; THAT TENANT WILL RELY ENTIRELY ON TENANT'S EXPERIENCE, EXPERTISE AND ITS OWN INSPECTION OF THE PREMISES IN ITS
CURRENT STATE IN PROCEEDING WITH THIS LEASE; THAT, EXCEPT AS EXPRESSLY PROVIDED HEREIN, TENANT ACCEPTS THE PREMISES IN ITS
PRESENT CONDITION, AND THAT, TO THE EXTENT THAT TENANT'S OWN EXPERIENCE WITH RESPECT TO ANY OF THE FOREGOING IS INSUFFICIENT
TO ENABLE TENANT TO REACH AND FORM A CONCLUSION, TENANT HAS ENGAGED THE SERVICES OF PERSONS QUALIFIED TO ADVISE TENANT
WITH RESPECT TO SUCH MAT l'ERS. TENANT IS NOT RELYING ON ANY EXPRESS OR IMPLIED, ORAL OR WRITTEN REPRESENTATIONS, OR
WARRANTIES MADE BY LANDLORD OR ITS REPRESENTATIVES, OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS LEASE.

 
(j) This Lease may be executed in counterparts, and each counterpart shall be deemed an original, and all of which taken together shall constitute one Lease. This

Lease is not binding and effective until it is executed by all of the Parties herein. An electronic, DocuSign and/or facsimile signature shall be considered as valid as an original
for all purposes.

 
(k) As with all Tenants at the property, Tenant shall be responsible upon occupancy for establishing service for trash pickup, Landlord shall not charge any trash

removal/dumpster to CAM. Tenant shall also be responsible to set up water and sewer in Tenant name upon occupancy and shall pay bill directly to water company.
 

(l) Tenant shall reimburse the Landlord for its share of electricity per month that is internally metered by the Landlord between Bealls, Rent A Center and current
Fastenal Tenant. Landlord shall pay the bill upon receipt and then provide copy of bill to the Tenant along with a worksheet showing amount due for the Tenant per the
metering for that preceding month. Gas service shall be established by Tenant and paid directly to gas company.
 

14. Option Period. Tenant is granted one (1) five (5) year Option to extend the Lease Term and shall exercise aforementioned Option by providing Landlord with a
written notice one hundred eighty (180) days prior to Lease expiration. Rates for Option Period shall be no less that rates paid in year 5 of initial term.
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15. Exclusive. Landlord shall not lease space to any other tenant that is a hydroponics supplier or retailer.

 
16. List of Current Exclusives.

 
1) Family Dollar: Any use or the purpose that shall be substantially similar to or competitive with Family Dollar, including, without limitation, any variety store or

variety discount store, or any store similar to tenant in operation or merchandising. In addition to the foregoing, any tenant whose primary business is the sale of discount
clothing similar in price and quality to the clothing items sold by tenant from the demised premises. Further, Landlord will not lease or sell any space in the shopping center to
Dollar General, Fred's, Bill's, McCrory's, Newberry's, or Pamida.

 
(2)  Intentionally Omitted

 
(3)  Rent-A-Center: Any use or the purpose that shall be substantially similar to or competitive with Rent-A-Center including, but not limited to, a store which teases,

markets, provides, rents with the option to own and occasionally sells consumer durable goods, including but not limited to electronics, furniture, appliances, computers, 1SP,
telecommunication equipment and services, financial services, jewehy, and related items or for any other purpose which Rent-A-Center deems in its best interest.

 
(4)  Beall's Lease: Any use or the purpose that shall be substantially similar to or competitive with Specialty Retailers (TX) LP, a Texas limited partnership, doing

business as Bealls or such other trade names that are used for any of Specialty's other stores including, without limitation, Goody's, Belk's, Dunlap's, J. C. Penney's, Dillard's and
May Co.'s; or so-called "off-price" retail store (a store selling at retail brand-name merchandise at less than full retail price on a regular basis) such as those operated by T.J.
Maxx, Stein Mart, Loehman's, Kohl's, Burlington Coat Factory or as an apparel store.

 
(5)  Hibbett Sporting Goods: Any use or the purpose that shall be substantially similar to or competitive with Hibbett Sporting Goods, Inc., a Delaware corporation,

including, without limitation, the retail sale of sporting goods, athletic apparel, athletic shoes or sports fan licensed products, including, but not limited to, Encore Stores, Lids,
Foot Locker, Finish Line, Shoe Department, Shoe Show, Rack Room, Shoe Carnival, Champs, Big 5, Dick's, Sports Authority and Academy.

 
(6)  WKRP Colorado, LLC (PIZZA HUT): Any use of the purpose that shall be substantially similar to or competitive to WKRP Colorado, LLC, including, without

limitation, the primary use for the sale of pizza or chicken wings. As used herein, "primary use" means a premises that generates thirty percent (30%) or more of its gross sales
solely from the sale of pizza and/or chicken wings for consumption on site, by carry-out or by delivery_ Further, any use as a Little Caesar's, Anthony's Pizza, Domino's, Papa
John's, Papa Murphy's or Nick and Willies or any other similar tenant to those set forth in the foregoing list.

 
17. Prohibited Uses. Tenant shall not use, lease or permit the use, leasing or subleasing of, or sell any space in, any portion of the Shopping Center for any of the

following uses:
 

a.    a pornographic: (i) bookstore, (ii) cinema, (iii) video store, (iv) massage parlor, (v) modeling studio or (vi) tanning salon or any other business which would tend to injure
the family-oriented reputation of the Shopping Center;
 

b.    topless/bottomless nightclub or restaurant or similar venue for adult entertainment;
 

c.    auction, going out of business, fire or bankruptcy sales or similar merchandise liquidators;
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d.    army-navy surplus store, second-hand store, or salvage or "odd-lot" store;
 

e.    Roller skating rink;
 

f.    Video arcade, pool or gaming hall, except as an incidental use and limited to no more than ten percent (10%) of the G.L.A. of the tenant's premises;
 

g.    Nightclub, bar or dance hall;
 

h.    Flea market, swap meet or similar enterprise;
 

i.    Manufacturing or processing plant;
 

j.    Pawn shop;
 

k.    Check cashing service, provided that, the existing check cashing service, (as well as any single replacement tenant, in the current location or any location that is at least the
same distance from the demising walls of the premises of Specialty Retailers (TX) LP, a Texas limited partnership (Trade Name: Beall's), may continue to operate in such space
so long as no more than one (1) check cashing service is located in the Shopping Center at any time;
 

l.    Bowling alley;
 
m.    Cinema or theater (provided, that Landlord may lease space in the Shopping Center for cinema or theater so long as such tenant is not within 150 feet from any demising
wall of the premises leased by Specialty Retailers (TX) LP, a Texas limited partnership (Trade Name: Beall's);
 
n.    Sports, health or fitness club (provided, that Landlord may lease space in the Shopping Center for any sports, health or fitness club so long as such tenant is not within 150
feet from any demising wall of premises leased by Specialty Retailers (TX) LP, a Texas limited partnership (Trade Name: Beall's);
 
o.    Auto parts sales (including tires, batteries and accessories) (provided, that Landlord may lease space in the Shopping Center for any auto parts sales so long as such tenant
is not within 150 feet from any demising wall of the premises Specialty Retailers (TX) LP, a Texas limited partnership (Trade Name: Beall's), gas station, auto repair shop,
provided that a gas station or auto repair shop shall be permitted in the Pad Site identified on Exhibit B of the Lease with Specialty Retailers (TX) LP, a Texas limited
partnership (Trade Name: Beall's);
 

p.    Bingo parlor, Off track betting parlor;
 

q.    Funeral home or mortuary;
 
r.    Any use of any medium that might constitute a nuisance such as loud speakers, sound amplifiers, phonographs, radios, televisions or any other sound producing device
which will carry sound outside of the premises;
 

s.    Any tenant whose use or the purpose of its premises shall be substantially similar to or competitive with the business of Specialty Retailers (TX) LP, a Texas limited
partnership (Trade Name: Beall's), including, without limitation, Goody's, Belk's, Dunlap's, I C. Penney's, Dillard's and May Co.'s; or so-called "off-price" retail store (a store
selling at retail brand-name merchandise at less than full retail price on a regular basis) such as those operated by T.J. Maxx, Stein Mart, Loehman's, Kohl's, Burlington Coat
Factory or as an apparel store.
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18.    Guarantor. Grow Generation Pueblo Corporation. 609 E. Enterprise Drive, Pueblo West, CO 81007

 
19. Holdover. Tenant will not be permitted to retain possession of the Premises after the expiration or earlier termination of this Lease without the express written

consent of Landlord, which consent Landlord may withhold in its sole and absolute discretion. Tenant shall pay Landlord for each day Tenant retains possession of the Premises
or part thereof after termination of this Lease or Tenant's right to possession of the Premises, by lapse of time or otherwise, at the rate ("Holdover Rate") which shall be 125%
of the greater of (a) the amount of the Minimum Annual Rent for the last period prior to the date of such termination plus all Additional Rent.

 
20. Hazardous Materials. Tenant shall not, and shall not direct, suffer or permit any of its agents, contractors. employees, licensees or invitees to at any time handle,

use, manufacture, store or dispose of in or about the Premises or the Commercial Center any (collectively, "Hazardous Materials") flammables, explosives, radioactive
materials, hazardous wastes or materials, toxic wastes or materials, or other similar substances, petroleum products or derivatives or any substance subject to regulation by or
under any federal, state and local laws and ordinances relating to the protection of the environment or the keeping, use or disposition of environmentally hazardous materials,
substances, or wastes, presently in effect or hereafter adopted, all amendments to any of them, and all rules and regulations issued pursuant to any of such laws or ordinances
(collectively, "Environmental Laws"), nor shall Tenant suffer or permit any Hazardous Materials to be used in any manner not fully in compliance with all Environmental
Laws, in the Premises or the Commercial Center and appurtenant land or allow the environment to become contaminated with any Hazardous Materials. The Landlord hereby
agrees to allow the Tenant to store the following Hazardous Materials:

 
Class 2.2 Non Flammable Compressed Gas
 
Class 3 Flammable Alcohol (limited to 25 Gallons)
 
Class 6 Corrosive (limited to low concentration acid storage)

 
 
 
 
 
 

[Remainder of page intentionally left blank. Signatures appear on following page.]
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IN WITNESS WHEREOF, Landlord and Tenant have signed this Lease as of the date first set forth above.

 
LANDLORD:  
D.F. Nickerson, LLC  
   
By: /s/ Nick Nickerson  
Print Name: Nick Nickerson  
Title: Managing Member  
 
TENANT:  
Darren Lampert  
Grow Generation Pueblo Corporation  
   
By: /s/ Darren Lampert  
Print Name: Darren Lampert  
Title : CEO/Chairman  
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Exhibit A

 
Shopping Center Site Plan with premises identified

 

 
 

 



 

 
Exhibit B

 
Signage 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Exhibit 99.2
 

LEASE AGREEMENT
 

THIS LEASE AGREEMENT is entered into as of the 1st day of February, 2017 ("Effective Date") by and between Manchester Commercial Holdings, LLC, a
Colorado limited liability company (hereinafter referred to as "Landlord") and GrowGeneration Pueblo Corp., a Colorado corporation (hereinafter referred to as "Tenant").

 
1.  PREMISES

 
Landlord leases to Tenant and Tenant leases from Landlord upon the terms and conditions set forth in this Lease Agreement the land and building containing

approximately 12,837 rentable square feet, together with all and singular the rights, privileges and easements thereunto belonging or in anywise appertaining, with the following
street address:

 
1000 W. Mississippi
Denver, CO 80223

 
(hereinafter referred to as the "Premises" or "Leased Premises"). This Lease includes the entire building located on the Premises ("Building") and all furniture, fixtures and
equipment located on the Premises.
 

2.  TERM OF LEASE
 

The term of this Lease shall commence as of February 1, 2017, ("Commencement Date") and end on the day prior to the fifth anniversary of the
Commencement Date, unless such term shall be sooner terminated as hereinafter provided. As used herein, "Lease Term" or "Term" shall include said term of this Lease and,
where applicable or the contents thereof requires, any renewal or extension thereof Tenant shall have the option ("Option") to extend the Term for an additional five (5) years
("Option Term") provided: (i) Tenant is not in default under this Lease as of the date of exercise of the Option, and (ii) Tenant gives notice to Landlord exercising the Option
not less than 180 days prior to expiration of the initial Term.

 

 



 

 
3.  RENT

 
3.1 Minimum Rent. During the initial Term, Tenant hereby agrees to pay Landlord minimum rent ("Minimum Rent") of $351680.31 payable without setoff or

deduction, without notice or demand, in advance, at the address of Landlord (or at such other place as Landlord may designate in writing from time to time), as follows:
 

Period  
Monthly

Minimum Rent  
February 1, 2017 —  January 31, 2018  $ 5616.19*
("Lease Year 1")     
February 1, 2018 — January 31, 2019  $ 5883.62 
("Lease Year 2")     
February 1, 2019 — January 31, 2020  $ 6151.06*
("Lease Year 3")     
February 1, 2020 — January 31, 2021  $ 6418.50 
("Lease Year 4")     
February 1, 2021 — January 31, 2022  $ 6685.94 
("Lease Year 5")     
 
* Minimum Base Rent will be abated for period from February 1, 2017 through March 31, 2017 and January 1, 2020 through January 31, 2020. For clarification purposes, the
following will be due at lease signing: (1) Security deposit equal to last month's rent in the amount of $8923.56. (2) Additional Rent for the months of February and March, 2017
in the amount of $4475.24. (3) First month's rent (April, 2017) in the amount of $7853.81.
 
All rent payments shall be in lawful money of the United States. Minimum Rent for the Option Term, if the Option is exercised by Tenant, shall be as set forth on Exhibit A
attached hereto.
 

3.2 Additional Rent. Tenant will pay Landlord as additional rent without deduction or offset all amounts that this Lease requires Tenant to pay (the
"Additional Rent"), which shall include, without limitation, all Taxes pursuant to section 5 hereof, all insurance to be carried by Landlord pursuant to section 6.1 hereof, and all
maintenance and repairs to the Building and Premises. On the first day of each month during the term of this Lease, Tenant shall pay to Landlord as Additional Rent 1/12 of
Landlord's estimate the total amount of Additional Rent for the Lease Year in which that month is included. Within 60 days following the end of each Lease Year, Landlord
shall determine the actual amount of the Additional Rent for such Lease Year and notify Tenant of such amount. In the event the Additional Rent paid by Tenant for such Lease
Year exceeded the actual Additional Rent owed by Tenant, Landlord shall reimburse such excess amount to Tenant. In the event the Additional Rent paid by Tenant for such
Lease Year was less than the amount of Additional Rent owed for such Lease Year, Tenant shall immediately pay the amount of such deficiency to Landlord. At any time during
the Term Landlord shall have the right to adjust the monthly amount of Additional Rent to equal Landlord's then estimate of actual amounts that will be payable by Tenant.
Landlord will have the same remedies for a default in the payment of Additional Rent as it has for a default in the payment of Minimum Rent. Minimum Rent and Additional
Rent are referred to herein together as "Rent". It is mutually understood between Tenant and Landlord that the additional rent fluctuates from year to year, depending on the
amount of the taxes and insurance. Landlord further represents that there has been no special assessments charged to the Tenants of the premises during the last 5 years.
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3.3 Security Deposit. Tenant shall deposit with Landlord, upon execution of this Lease, the sum of $8923.56 as security for Tenant's faithful performance of

its obligations hereunder ("Security Deposit"). If Tenant fails to pay Rent, or any other amount when due under this Lease, or fails to perform any other obligation hereunder,
Landlord may use or apply all or any portion of the Security Deposit to cure such failure. If Landlord so uses any portion of the Security Deposit, Tenant shall restore the
Security Deposit to the full amount originally deposited within ten (10) days after written demand by Landlord. Landlord shall not be required to keep the Security Deposit
separate from its general accounts, and shall have no obligation or liability for payment of interest on the Security Deposit. Within sixty (60) days after the Term has expired, or
Tenant has vacated the Premises, and all outstanding amounts owing to Landlord hereunder have been paid, and provided that Tenant is not then in default of any of its
obligations hereunder, the Security Deposit, or so much thereof as had not theretofore been applied by Landlord, shall be returned to Tenant.
 

4. USE OF PREMISES
 

4.1 Use. The Premises shall be used and occupied only for office, warehouse, showroom, selling hydroponic gardening equipment and related products or any
other use which is reasonably comparable and for no other purpose.

 
5.  TAXES. The Tenant covenants and agrees that Tenant shall pay or be responsible for reimbursing Landlord as Additional Rent for all license and franchise taxes of

the Tenant, all general and special real estate and personal property taxes, use taxes and sales taxes, assessments, water rents, sewer rents and charges levied and other
governmental charges (which are hereinafter referred to as "Taxes") which are assessed, imposed or become a lien upon the Premises or the contents, during the Term of this
Lease.

 
6.  INSURANCE
 

6.1 Landlord will maintain in full force and effect during the Term of this Lease, a policy or policies of insurance covering loss or damage to the Building and
Premises, in an amount covering the full replacement value thereof, against all perils included within the classification of fire, extended coverage, vandalism and malicious
mischief ("All Risk" as such term is used in the insurance industry). The cost of such insurance shall be paid by Tenant as Additional Rent. Insurance coverage must be provided
by insurer(s) with a financial rating of at least A-VII as defined by AM Best Company.
 

6.2 Tenant will maintain in full force and effect during the Term of this Lease, at its own expense not less than the following coverage and limits of insurance
which shall be maintained under forms of policies and from companies satisfactory to Landlord. Insurance coverage must be provided by insurer(s) with a financial rating of at
least A-VI' as defined by AM Best Company. Copies of policies shall be provided to Landlord when requested.
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(a) Commercial General Liability Insurance and Excess Liability (umbrella) Liability Insurance, with coverage at least as broad as ISO form CG 00

01 10 93, insuring against claims for bodily injury (including death), property damage, personal injury and advertising liability occurring upon the Premises or operations
incidental or necessary thereto located in or on the Premises. Such insurance shall specifically provide the following coverage extensions: (i) Broad form property damage
including leasehold liability (which includes coverage of the indemnity obligations of Tenant under this Lease), (ii) products and completed operations coverage, and (iii)
coverage limits that are not to be depleted by payment of defense costs. Such insurance shall have limits of liability not less than $5,000,000 each occurrence; $5,000,000
general aggregate; $5,000,000 aggregate for products-completed operations; and $5,000,000 for personal and advertising injury liability.
 

(b)  "All-risk" fire insurance, including without limitation vandalism and malicious mischief, to the extent insurable of the full replacement value of
all fixtures and leasehold improvements, from time to time situated in, on, or upon the Premises during the Term. The proceeds from any such insurance will be payable to
Landlord and held in trust by the Landlord to be used only for the repair or replacement of the improvements, fixtures, and other property so insured.

 
(c)  Business interruption or rent loss coverage (in an amount sufficient to pay at least twelve (12) months' Minimum and Additional Rent) with an

agreed amount endorsement and the elimination of any co-insurance requirement. Such policy shall also include an Extended Period of Indemnity of no less than three hundred
sixty-five (365) days. Landlord shall be an additional insured and loss payee on such insurance.

 
6.3 Tenant shall be obligated to furnish Landlord, in form satisfactory to Landlord, certificates of insurance, as evidence of the insurance required by this

Lease. In the event of any change in the limits of liability, decrease in coverage or other material change in coverage, or the cancellation of insurance in its entirety, Tenant shall
be obligated to give Landlord written notice at least thirty (30) days prior to the effective date of such change or cancellation. All insurance shall be expressly endorsed to state
that coverage shall not be canceled, non-renewed or materially changed except after ten (10) days' prior written notice to Landlord, and insurance coverage shall remain in force
during said ten (10) day period. The certificate of insurance shall be subject to approval of Landlord, but any acceptance of insurance certificates by Landlord shall in no way
limit or relieve the Tenant of the duties and responsibilities assumed by the Tenant in this Lease. All policies will contain provisions: (i) that, at the election of Landlord's
mortgagee, the proceeds of any insurance will be paid to a trustee or depository designated by Landlord's mortgagee; (ii) that the policies will be written as primary policies, not
entitled to contribution from, nor contributing with, any coverage that landlord may carry; and (iii) that the policies shall be written on an occurrence basis.
 

6.4 If Tenant fails either to acquire the insurance required pursuant to this paragraph or to pay the premiums for such insurance or to deliver required
certificates or policies, Landlord may, in addition to any other rights and remedies available to Landlord, acquire such insurance and pay the requisite premiums for it. Those
premiums will be payable by Tenant to Landlord immediately upon demand. 
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6.5 Landlord and Tenant waive any rights each may have against the other for loss or damage to its property or property in which it may have an interest if the

loss is caused by a peril of the type generally covered by property insurance with extended coverage or arising from any cause that the claiming party was obligated to insure
against under this Lease. Landlord and Tenant on behalf of their insurer waive any right of subrogation that the insurer might otherwise have against the other. Landlord and
Tenant agree to cause their respective insurance companies insuring the premises or insuring their property on or in the Premises to execute a waiver of any such rights of
subrogation.
 

7.  ASSIGNMENT AND SUBLETTING. Neither this Lease nor any interest herein may be assigned by the Tenant, voluntarily or involuntarily, by operation of law or
otherwise, and neither all nor any part of the Premises shall be subleased by the Tenant without the written consent of the Landlord first had and obtained, which consent shall
not be unreasonably withheld.. Any consent to assignment or subletting given by the Landlord shall not constitute a waiver of the necessity for such consent to a subsequent
assignment or subletting_ Notwithstanding any assignment or sublease, Tenant shall remain fully liable under the terms and conditions of this Lease and shall not be released
from performing any of the terms, covenants and conditions. The sublessee or assignee shall specifically be responsible for (in addition to the Tenant) all payments, conditions,
covenants and agreements in this Lease.

 
8.  UTILITIES
 

Tenant shall pay when due all charges for water, heating, gas, electricity and other public or private utilities used on the Premises during the Term. If Tenant
shall fail to pay any utilities as required above, Landlord, may, at its option, pay such utilities (without affecting any other remedy available to the Landlord) on account of
Tenant and the same shall be deemed immediately due and payable by Tenant to Landlord.

 
9.  ACCEPTANCE OF PRESENT CONDITION
 

The Tenant has inspected the Premises and accepts the same in the present condition. Taking possession of the Leased Premises by Tenant shall be conclusive
evidence as against Tenant that said Premises were in good and satisfactory condition when possession was delivered to Tenant. Landlord warrants that the HVAC. plumbing
and lighting are in good working order prior to Tenants occupancy. Tenant acknowledges that three sections of metal racking is the property of Landlord and shall remain with
the Premises following termination or expiration of the Lease.

 
10.  NET LEASE/MAINTENANCE AND REPAIR. This Lease -is intended to be a net lease to the Landlord during the Term of this Lease. Tenant shall, at its sole

expense, keep, maintain, and promptly repair when necessary all portions of the Premises, which includes the Building, all facilities within the Building, all fixtures and
personal property within the Premises, and all outside areas, including landscaping and paved areas and all weed control, snow removal and trash service. Without limiting the
foregoing, Tenant obligations shall include a twice annual professional third party cleaning and maintenance of the heating and ventilating systems of the Building. This
maintenance will be scheduled by the Landlord and paid for by the Tenant. Tenant shall also pay for all required inspections of the Building, including fire inspections, required
by the City and County of Denver, and Waste Water Management storm drainage service charges. Landlord, at its sole cost and expense, shall maintain and repair all structural
portions and the exterior (other than doors and windows) of the Demised Premises, the roof, all pipes, lines, sewers, mains and leaders connected to or, passing through, above,
or under the Demised Premises. However, if the Tenant, its agents or invitees have contributed to or caused the problem, the Tenant at its sole cost and expense shall repair any
damage.
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11.  INDEMNITY PROVISIONS
 

Except for the willful misconduct of Landlord, the Tenant agrees to defend, protect, indemnify and hold the Landlord, its agents and employees, or any owner
of the Premises harmless, from and against any and all losses, damages, claims, suits or actions, judgments and costs which may arise during the Term hereof for personal
injury, loss of life or damaged property sustained in or about the Premises or the improvements and appurtenances thereto upon the Premises or upon the adjacent sidewalks and
streets, together with any losses, damages or claims made against Landlord in connection with any activities of Tenant, whether on or off of the premises.. Such
indemnifications shall include all costs, attorneys' fees, expenses and liabilities incurred in and about any such claims, the investigation thereof or the defense of any action or
proceeding brought thereon, and from and against the judgments, orders, decrees or liens resulting therefrom and any fines levied by any authority for violation of any law,
regulation or ordinance by virtue off the use of the improvements and appurtenances thereto situated upon the Premises. This indemnity shall include any loss for filing of
mechanic's and/or materialmen's liens and shall survive any termination or expiration of this Lease.

 
12.  OCCUPATIONAL SAFETY AND HEALTH ACT AND AMERICANS WITH DISABILITIES ACT
 

12.1 Tenant shall comply in all material respects with the Occupational Safety and Health Act of 1970 (Chapter XVII, Title XIX of the United States Code)
(OSHA) and applicable state statutes adopted pursuant to OSHA as applicable to Tenant's use or occupancy of the Premises during the Term.

 
12.2 Tenant shall comply in all material respects with the Americans with Disabilities Act, 42 U.S.C. Section 12101 et seq. (ADA) or applicable state statutes

adopted pursuant to ADA as applicable to Tenant's use or occupancy of the Premises during the Term.
 

12.3 Landlord warrants that there is accessibility to the building by way of the ramp and handicap restrooms for individuals with disabilities.
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13. ALTERATIONS TO PREMISES

 
Tenant's right and obligation to make alterations to the Leased Premises is subject to the following conditions, which Tenant agrees to observe and perform:
 
13.1 No change or alteration shall at any time be made which shall impair the structural soundness or diminish the value of the Building.
 
13.2 Tenant shall give written notice to Landlord of any other change or alteration to the Premises in excess of One Thousand Dollars ($1000). Further, no

change or alteration shall be made involving an expenditure in excess of One Thousand Dollars ($1000) without the prior written consent of Landlord which Landlord may
grant or deny in its sole discretion. As a condition precedent to the Landlord's consent, Tenant shall deliver to Landlord written plans and specifications for all such work.
Landlord's approval, rejection, or suggested modifications to the plans and specifications must be given within thirty (30) days from the receipt of such plans and specifications,
or consent shall be deemed to have been granted. The parties acknowledge and agree that changes under One Thousand Dollars ($1000) which relate to installation of carpeting
or other flooring material, installation of window treatments, and painting and color selection shall not require Landlord's prior written consent.

 
13.3 No change or alteration shall be undertaken until _Tenant shall have procured and paid for all required municipal and other governmental permits and

authorizations of the various municipal departments and governmental subdivisions having jurisdiction.
 
13.4 All work done in connection with any change or alteration shall be done in a good and workmanlike manner and in material compliance with the

building and zoning laws, with all other laws, ordinances, orders, rules, regulations and requirements of all federal, state and municipal government and the appropriate
departments, boards and officers thereof.

 
13.5 At all times, when any change or alteration is in progress, there shall be maintained at Tenant's expense Worker's Compensation insurance in accordance

with material law governing all persons employed in connection with the change or alteration and general liability insurance for the mutual benefit of the Landlord and Tenant,
expressly covering the additional hazards due to the change or alteration.
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13.6 Tenant shall not suffer nor permit any mechanic's liens to be filed against the Premises by reason of work, labor, service or materials supplied or claimed

to have been supplied to Tenant as a result of an agreement with, or the assent of Tenant. Nothing in this Lease shall be construed as constituting permission or otherwise, to
any contractor, subcontractor, laborer or materialman for the performance of any labor or the furnishing of any materials for any specific improvement, alteration or repair of the
Premises, nor as giving Tenant any right, power or authority to contract for or permit the rendering of any services or the furnishing of any materials that would give rise to the
filing of any mechanic's liens against the Premises. If any such mechanic's lien shall at any time be filed against the Premises, Tenant shall cause the same to be discharged of
record within thirty (30) days after the date Tenant has knowledge of such filing. If Tenant shall fail to discharge such mechanic's lien within such period, then, in addition to
any other right or remedy of Landlord, Landlord may, but shall not be obligated to, discharge the same either by paying the amount claimed to be due or by procuring the
discharge of such lien, which amount shall be immediately due and payable by Tenant to Landlord. However, Tenant shall not be required to pay or discharge any such
mechanic's lien so long as Tenant shall in good faith proceed to contest the same by appropriate proceedings; provided, however, Tenant shall give notice in writing to Landlord
of its intention to contest the validity of such lien and shall furnish a surety bond of a company satisfactory to Landlord in an amount sufficient to pay such contested lien claim
with all interest thereon and court costs and expenses, including reasonable attorneys' fees, which may at such time be allowable by law to be incurred in connection therewith.
 

13.7 Any and all installations, alterations, changes, additions, partitions, fixtures or improvements to the Premises, including, but not limiting the generality of
the foregoing, all fixtures, lighting fixtures, cooling equipment, built-ins, partitions, wall coverings, tile, linoleum and power wiling shall be the property of the Landlord upon
any termination of this Lease except for trade fixtures installed by Tenant.

 
14. ENVIRONMENTAL

 
Tenant represents, warrants and covenants to Landlord as follows:

 
14.1 During the Term, Tenant and the Premises will remain in compliance with all applicable laws, ordinances and regulations (including consent decrees and

administrative orders) relating to public health and safety and protection of the environment (collectively, "Environmental Laws") which shall impose any duty upon Tenant
with respect to the Premises or Tenant's use of occupation thereof. Tenant shall procure any and all governmental permits relating to the use or operation of the Premises during
the Term by Tenant required by applicable Environmental Laws.

 
14.2 During the Term, Tenant will not permit to occur any release, generation, manufacture, storage, treatment, transportation or disposal of "hazardous

material" as that term is defined in Section 14.7 below, on, in, under or from the Premises. Tenant will promptly notify Landlord, in writing, if Tenant has or acquires notice o:
knowledge that any hazardous material has been or is threatened to be released, discharged, disposed of, transported, or stored on, in, under or from the Premises. If any
hazardous material is found on the Premises, and Tenant is required to remediate to comply hereunder, Tenant, at its own cost and expense, will immediately take such action as
is necessary to detain the spread of and remove the hazardous material to the satisfaction of Landlord and the appropriate governmental authorities.

 
14.3 Tenant will immediately notify Landlord and provide copies upon receipt of all written complaints, claims, citations, demands, inquiries, reports, or

notices relating to the condition of the Premises or compliance with Environmental Laws. With respect to any action or proceeding which relates hereunder to a duty upon
Tenant with respect to the Premises or Tenant's use or occupation thereof, Tenant will promptly cure and have dismissed with prejudice any such actions and proceeding to the
satisfaction of Landlord. Tenant will keep the Premises free of any lien imposed pursuant to any Environmental Law which relates hereunder to a duty upon Tenant with respect
to the Premises or Tenant's use or occupation thereof.
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14.4 Landlord will have the right at al' reasonable times and from time to time to conduct environmental audits of the Premises, and Tenant will cooperate in

the conduct of each audit. The audits will be conducted by a consultant of Landlord's choosing and Landlord shall provide Tenant promptly a copy of any report prepared as a
result of the audit. If any violation of any of the warranties, representations, or covenants of Tenant contained in this Section 14 or any of its subsections is discovered, the
reasonable fees and expenses of such consultant will be borne by Tenant and will be paid as Additional Rent under this Lease on demand by Landlord.

 
14.5 If Tenant fails to comply with any of the foregoing warranties, representations and covenants, Landlord may cause the removal (or other cleanup

acceptable to Landlord) of any hazardous materials from the Premises. The costs of hazardous material removal and any other cleanup (including transportation and storage
costs) will be immediately due and payable by Tenant to Landlord, whether or not a court has ordered the cleanup. Tenant will give Landlord, its agents, and employees access
to the Premises to remove or otherwise clean up any hazardous material. Landlord, however, has no affirmative obligation to remove or otherwise clean up any hazardous
material, and this Lease will not be construed as creating any such liability.

 
14.6 If Tenant fails to comply with any of the foregoing warranties, representations and covenants, Tenant agrees to indemnify (which indemnification shall

survive expiration or termination of this Lease), defend (with counsel reasonably acceptable to Landlord and at Tenant's sole cost) and hold Landlord and Landlord's agents,
successors and assigns, free and harmless from and against all losses, liabilities, obligations, penalties, claims, litigation, demands, defenses, costs, judgments, suits,
proceedings, damages (including consequential damages), disbursements or expenses of any kind (including reasonable attorneys' and experts' fees and expenses and fees and
expenses incurred in investigating, defending or prosecuting any litigation, claim, or proceeding) that may at any time be imposed upon, incurred by, or asserted or awarded
against Landlord or any of them which might directly or indirectly or in whole or in part, be caused by, arise out of, or be related to:

 
Hazardous material which was created, handled, placed, stored, used, transported or disposed of by Tenant, or its employees, agents, or contractors; or the breach of any
representation, warranty or covenant made by Tenant in this Section 14.

 
14.7 For purposes of this Lease, "hazardous materials" shall mean and include those elements, materials, compounds, mixtures, wastes or substances which

are contained in any list of hazardous substances adopted by the United States Environmental Protection Agency (the "EPA") or any list of toxic pollutants designated by
Congress or the EPA or which are defined as hazardous, toxic, pollutant, infectious, flammable or radioactive by any of the environmental laws or regulations by any local
governmental authority having jurisdiction over the Premises or the State of Colorado and, whether or not included in such lists, shall be deemed to include all products or
substances containing petroleum, asbestos, and polychlorinated biphenyls, whether
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16.1 If the Premises are damaged by fire or other insured casualty, Landlord will give Tenant written notice of the time which will be needed to repair such

damage, as determined by Landlord in its reasonable discretion, and the election (if any) which Landlord has made according to this Section 16. Such notice will be given
before the 30th day (the "notice date") after the fire or other insured casualty or such later time period necessary for Landlord to make such determination.

 
16.2 If all or part of the Premises is damaged by fire or other insured casualty to an extent which in Landlord's sole opinion can be repaired within 120 days

after the notice date, Landlord will promptly begin to repair the damage after the notice date and will diligently pursue the completion of such repair. In that event this Lease
will continue in full force and effect except that Minimum Rent will be abated on a pro rata basis from the date of the damage until the date of the completion of such repairs
(the "repair period") based on the proportion of the rentable area of the Premises which Tenant is unable to use during the repair period.

 
16.3 If all or a substantial part of the Premises is damaged by fire or other insured casualty to an extent which may not be repaired within 120 days after the

notice date, as solely determined by Landlord, then (i) Landlord may cancel this Lease as of the date of such damage by written notice given to Tenant on or before the notice
date or (ii) Tenant may cancel this Lease as of the date of such damage by written notice given to Landlord within 10 days after Landlord's delivery of a written notice that the
repairs cannot be made within such 120-day period. If neither Landlord nor Tenant so elects to cancel this Lease, Landlord will diligently proceed to repair the Premises and
Minimum Rent will be abated on a pro rata basis during the repair period based on the proportion of the rentable area of the Premises which Tenant is unable to use during the
repair period.

 
16.4 If all or a substantial part of the Premises is damaged by fire or other insured casualty to such a material extent that in the reasonable opinion of Landlord

the Premises must be totally or partially demolished, whether or not to be reconstructed in whole or in part, Landlord may elect to terminate this Lease by written notice
delivered to Tenant by the notice date.

 
16.5 Notwithstanding the provisions of subparagraphs 16.1 through 16.4 above, if the Premises are damaged by uninsured casualty, or if the proceeds of

insurance are insufficient to pay for the repair of any damage to the Premises, Landlord will have the option to repair such damage or cancel this Lease as of the date of such
casualty by written notice to Tenant on or before the notice date.

 
16.6 If any such damage by fire or other casualty is the result of the willful conduct or negligence or failure to act of Tenant, its agents, contractors,

employees or invitees, there will be no abatement of Minimum Rent as otherwise provided for in this Section 16. Tenant will have no rights to terminate this Lease on account
of any damage to the Premises, except as set forth in this Lease.
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17.  DEFAULT PROVISIONS
 

The occurrence of any one or more of the following events shall constitute an Event of Default by Tenant:
 
17.1 The Tenant failing to pay the Minimum Rent, Additional Rent or the Tenant failing to make any other payments required to be made by Tenant when

due, where such failure shall continue for a period of five (5) days following the date said Minimum Rent, Additional Rent or other such payment was due.
 
17.2 The Tenant failing to perform or keep any of the other terms, covenants and conditions herein contained for which it is responsible, and such failure

continuing and not being cured for a period of thirty (30) days following notice from Landlord to Tenant.
 
17.3 Except as permitted under this Lease, the Tenant abandoning the Premises.

 
17.4 The Tenant being adjudicated a bankrupt or insolvent or the Tenant filing in any court a petition in bankruptcy or for reorganization or for the adoption of

an arrangement under the Bankruptcy Act (as now or in the future amended) or the filing of an involuntary bankruptcy which is not terminated within thirty (30) days from the
date of said filing) or the Tenant filing in any court for the appointment of a receiver or trustee of all or a portion of the Tenant's property or there being appointed a receiver or
trustee for all or a portion of the Tenant's property, unless said receiver or trustee is terminated within thirty (30) days from the date of said appointment.

 
17.5 Tenant making any general assignment or general arrangement of its property for the benefit of its creditors.
 
17.6 A determination by Landlord that any financial statement provided by Tenant or any guarantor of this Lease is materially false or misleading.
 

18.  LANDLORD'S REMEDIES. If any one or more Events of Default set forth in Section 17 occurs then Landlord has the right, at its election:
 

18.1 Remedies.
 

(a)  To give Tenant written notice of Landlord's intention to terminate this Lease on the earliest date permitted by law or on any later date specified
in such notice, in which case Tenant's right to possession of the Premises will cease and this Lease will be terminated, except as to Tenant's liability, as if the expiration of the
term fixed in such notice were the end of the Term;

 
(b)  Without further demand or notice, to reenter and take possession of the Premises or any part of the Premises, repossess the same, expel Tenant

and those claiming through or under Tenant, and remove the effects of both or either, using such force for such purposes as may be necessary, without being liable for
prosecution, without being deemed guilty of any manner of trespass, and without prejudice to any remedies for arrears of Minimum Rent or other amounts payable under this
Lease or as a result of any preceding breach of covenants or conditions; or
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(c) Without further demand or notice to cure any Event of Default and to charge Tenant for the cost of effecting such cure, including, without

limitation, reasonable attorneys' fees and interest on the amount so advanced at the rate of twelve percent (12%) per annum ("Default Rate"), provided that Landlord will have
no obligation to cure any such Event of Default of Tenant.
 

Should Landlord elect to reenter as provided in subsection (b), or should Landlord take possession pursuant to legal proceedings or pursuant to any notice provided by
law, Landlord may, from time to time, without terminating this Lease, re-let the Premises or any part of the Premises in Landlord's or Tenant's name, but for the account of
Tenant, for such term or terms (which may be greater or less than the period which would otherwise have constituted the balance of the Term) and on such conditions and upon
such other terms (which may include concessions of free rent and alteration and repair of the Premises) as Landlord, in its reasonable discretion, may determine and Landlord
may collect and receive the rent. Landlord will in no way be responsible or liable for any failure to re-let the Premises, or any part of the Premises, or for any failure to collect
any rent due upon such re-letting. No such reentry or taking possession of the Premises by Landlord will be construed as an election on Landlord's part to terminate this Lease
unless a written notice of such intention is given to Tenant. No written notice from Landlord under this Section or under a forcible or unlawful entry and detainer statute or
similar law will constitute an election by Landlord to terminate this Lease unless such notice specifically so states. Landlord reserves the right following any such reentry or re-
letting to exercise its right to terminate this Lease by giving Tenant such written notice, in which event this Lease will terminate as specified in such notice.

 
18.2 Certain Damages. In the event that Landlord does not elect to terminate this Lease as permitted in Section 18.1(a), but on the contrary, elects to take

possession as provided in Section 18.1(b), Tenant will pay to Landlord: (a) Minimum Rent, Additional Rent, and other sums as provided in this Lease, which would be payable
under this Lease if such repossession had not occurred, less (b) the net proceeds, if any, of any re-letting of the Premises after deducting all of Landlord's reasonable expenses in
connection with such re-letting, including, without limitation, all repossession costs, brokerage commissions, attorneys' fees, expenses of employees, alteration and repair costs
and expenses of preparation for such re-letting. If, in connection with any re-letting, the new lease term extends beyond the existing Term, or the premises covered by such new
lease include other premises not part of the Premises, a fair apportionment of the rent received from such re-letting as provided in this Section will be made in determining the
net proceeds from such re-letting, and any rent concessions will be equally apportioned over the term of the new lease. Tenant will pay such rent and other sums to Landlord
monthly on the day on which the Minimum Rent would have been payable under this Lease if possession had not been retaken and Landlord will be entitled to receive such rent
and other sums from Tenant on each such day.
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18.3 Continuing Liability After Termination. If this Lease is terminated on account of the occurrence of an Event of Default, Tenant will remain liable to

Landlord for damages in an amount equal to Minimum Rent, Additional Rent, and other amounts which would have been owing by Tenant for the balance of the Term, had this
Lease not been terminated, less the net proceeds, if any, of any re-letting of the Premises by Landlord subsequent to such termination, after deducting all of Landlord's expenses
in connection with such re-letting, including, without limitation, the expenses enumerated in Section 18.2. Landlord will be entitled to collect such damages from Tenant
monthly on the day on which Minimum Rent and other amounts would have been payable under this Lease if this Lease had not been terminated, and Landlord will be entitled
to receive such Minimum Rent, Additional Rent, and other amounts from Tenant on each such day. Alternatively, at the option of Landlord, in the event this Lease is so
terminated, Landlord will be entitled to recover against Tenant as damages for loss of the bargain and not as a penalty:

 
(a)  The worth at the time of award of the unpaid Rent which had been earned at the time of termination;
 
(b)  The worth at the time of award of the amount by which the unpaid Rent which would have been earned after termination until the time of award

exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided;
 
(c)  The worth at the time of award of the amount by which the unpaid Rent for the balance of the Term of this Lease (had the same not been so

terminated by Landlord) after the time of award exceeds the amount of such rental loss that Tenant proves could be reasonably avoided;
 
(d)  Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform its obligations

under this Lease or which in the ordinary course of things would be likely to result therefrom.
 

The "worth at the time of award" of the amounts referred to in clauses (a) and (b) above is computed by adding interest at the Prime Rate on the date on which this
Lease is terminated from the date of termination until the time of the award. The worth at the time of award of the amount referred to in clause (c) above is computed by
discounting such amount at the discount rate of the Federal Reserve Bank of Denver, Colorado, at the time of award plus 1%.

 
18.4 Cumulative Remedies. Any suit or suits for the recovery of the amounts and damages set forth in Sections 18.2 and 18.3 may be brought by Landlord,

from time to time, at Landlord's election, and nothing in this Lease will be deemed to require Landlord to await the date upon which this Lease or the Term would have expired
had there occurred no Event of Default. Each right and remedy provided for in this Lease is cumulative and is in addition to every other right or remedy provided for in this
Lease. All costs incurred by Landlord in collecting any amounts and damages owing by Tenant pursuant to the provisions of this Lease or to enforce any provision of this Lease,
including reasonable attorneys' fees from the date any such matter is turned over to an attorney, whether or not one or more actions are commenced by Landlord, will also be
recoverable by Landlord from Tenant.
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19.  HOLD OVER

 
Any rule or law to the contrary notwithstanding, in the event that Tenant remains in possession of the Premises or any part thereof subsequent to the expiration

of the term hereof and such holding over shall be with the consent of the Landlord, it shall be conclusively deemed that such possession and occupancy shall be a tenancy from
month-to-month only, at a rental equal to 200% of the rental which was existing at the end of the term hereof and, further, such possession shall be subject to all of the terms and
conditions of this Lease.

 
20.  SURRENDER OP PREMISES

 
Upon the expiration or termination of the Lease Term, Tenant shall peaceably and quietly leave and surrender the Premises in as good condition as they were

as of the Commencement Date. Tenant shall surrender and deliver up the building and Premises broom-clean and free of Tenant's property. Provided Tenant is not in default
under this Lease, Tenant shall have the right to remove all of its trade fixtures, equipment, machinery and other personal property, provided that upon removal the Premises are
delivered in the same condition as existed at the time of commencement of this Lease. Further, in the event Tenant does not remove any of its own trade fixtures, equipment or
personal property or any additions or alterations made to the Premises during the term of this Lease, the Landlord may, at its option, require the Tenant to remove any such
improvements, alterations, trade fixtures and equipment and restore the Premises to the condition as existed at the commencement of this Lease, or retain the same.

 
21.  SUBORDINATION AND ESTOPPEL LETTER

 
21.1 This Lease shall be subject and subordinate to all mortgages and deeds of trust which affect the Premises as of the Commencement Date. The rights and

interest of Tenant under this Lease shall be subject and subordinate to any mortgage or trust deed that may be place due upon the Premises by Landlord after the
Commencement Date and to any and all advances to be made thereunder, and to the interest thereon, and all renewals, replacements and extensions thereof, if the mortgagee or
beneficiary named in said mortgage or trust deed shall elect to subject and subordinate the rights and interest of Tenant under this Lease to the lien of its mortgage or deed of
trust and shall agree to recognize this Lease of Tenant in the event of foreclosure if Tenant is not in default. Any mortgagee or beneficiary may elect to give the rights and
interest of Tenant under this Lease priority over the lien of its mortgage or deed of trust. In the event of either such election and upon notification by such mortgagee or
beneficiary to Tenant to that effect, the rights and interest of Tenant under this Lease shall be deemed to be subordinate to, or to have priority over, as the case may be, the lien
of said mortgage or trust deed, whether this Lease is dated prior to or subsequent to the date of said mortgage or trust deed. Tenant shall execute and deliver whatever
instruments may be required- for such purposes.

 
21.2 Tenant shall at any time and from time to time upon not less than ten (10) days prior written notice, execute, acknowledge and deliver to Landlord a

statement in writing certifying that this Lease is unmodified and in full force and effect (or, if modified, stating the nature of such modification and certifying that this Lease as
modified is in full force and effect) and the dates to which rent and any other charges are paid in advance, if any, and acknowledging that there are not, to Tenant's knowledge,
any uncured defaults on the part of Landlord, or specifying such defaults, if any are claimed.
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22. NOTICES

 
All notices, demands and requests required to be given by either party to the other shall be in writing. All notices, demands and requests shall either be hand

delivered, sent by a nationally recognized overnight delivery service, or shall be sent by certified or registered mail, return receipt requested, postage prepaid, addressed to the
parties at the addresses set forth below or at such other addresses as the parties may designate in writing delivered pursuant to the provisions hereof. Any notice when given as
provided herein shall be deemed to have been delivered on the date actually delivered or two (2) days subsequent to the date that said notice was deposited with the United
States Postal Service.

 
LANDLORD:

 
Manchester Commercial Holdings, LLC
P.O. Box 1222
Conifer, CO 80433

 
With a copy to:

 
Thomas P. Kearns 
Fairfield and Woods, P.C.
Wells Fargo Center, Suite 2400
1700 Lincoln Street
Denver, CO 80203-4524

 
TENANT:

 
GrowGeneration, Corp.
609 E. Enterprise Drive
Pueblo, Colorado 81007

 
With a copy to:

 
GrowGeneration, Corp. 
1000 W. Mississippi
Denver, CO 80223
 

23. TIME OF THE ESSENCE
  

Time is of the essence hereof.
  

24. LANDLORD REPRESENTATIONS AND WARRANTIES
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The Landlord represents and warrants that:

 
(a)  It has full right and lawful authority to enter into this Lease for the full term that Landlord is lawfully seized of the Premises, and has good title

thereto.
 
(b)  The Tenant, upon paying the rent herein reserved and upon performing all of the terms and conditions of this Lease on its part to be performed,

shall at all times during the term herein demised peacefully and quietly have, hold and enjoy the Premises.
 

25.  RIGHT TO INSPECT OR SHOW PREMISES
 

25.1 The Landlord, or Landlord's agent and representative, shall have the right to enter into and upon the Premises or any part thereof at all reasonable hours
for the purpose of examining the same; provided, however, that such inspection does not interfere substantially with operation of Tenant's use of the Premises, and Landlord
shall use reasonable efforts to minimize the interference with the conduct of Tenant's business resulting form such entry.

 
25.2 The Landlord, or Landlord's agent and representative, shall have the right to show the Premises to persons wishing to purchase the same at reasonable

hours. During the one hundred eighty (180) day period prior to the expiration of this Lease, the Landlord, or the Landlord's agent and representative, shall have the right to
reasonably place -the usual "for rent" or "for sale" signs or notices on the Premises, and the Tenant agrees to permit the same to remain thereon without hindrance or
molestation.

 
26.  NON-WAIVER

 
No waiver by Landlord of any provision hereof shall be deemed a waiver of any other provisions hereof or of any subsequent breach by Tenant of the same of

any other provision. Landlord's consent to or approval of any act shall not be deemed to render unnecessary the obtaining of Landlord's consent to or approval of any subsequent
act by Tenant. The acceptance of rent hereunder by Landlord shall not be a waiver of any breach by Tenant of any provision hereof, other than the failure of Tenant to pay the
particular rent so accepted, regardless of Landlord's knowledge of such breach at time of acceptance of such rent.

 
27.  ATTORNEYS' FEES

 
In case any action shall be brought to enforce any provisions of this Lease, the prevailing party shall (in addition to other relief granted) be awarded all

reasonable attorneys' fees and costs resulting from such litigation.
 

28.  INTEREST ON PAST DUE OBLIGATIONS
 

In the event Tenant fails to pay any installment of Minimum Rent or Additional Rent hereunder as and when such payment is due or within five (5) days
thereafter, that Tenant shall pay to Landlord on demand a late charge in an amount equal to five percent (5%) of such installment. In addition, interest shall accrue on any failure
to pay Rent at the Default Rate. Such late charge and default interest shall be in addition to all of Landlord's other rights and remedies hereunder or at law and shall not be
construed as liquidated damages or as limiting Landlord's remedies in any manner.
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29.  BROKERAGE

 
Landlord as retained Greg Knott/Zach Smith, Unique Properties,Inc. as its broker and Tenant has retained Margarita Tsalyuk, Realty Solutions as its broker.

Each party represents and warrants to the other that it has dealt with no other broker, agent, or other person in connection with this.
 

30.  MISCELLANEOUS
 

31.1 Colorado Law Governs. This Lease has been executed and delivered in the State of Colorado and shall be construed in accordance with the laws of the
State of Colorado.

 
31.2 Headings and Captions. The parties mutually agree that the headings and captions contained in this Lease are inserted for convenience of reference only

and are not to be deemed part of or to be used in construing this Lease.
 
31.3 Binding Effect. The covenants and agreements herein contained shall be binding upon and inure to the benefit of the Landlord, its personal

representatives, heirs, successors and assigns, and the Tenant, its personal representatives, heirs, successors and assigns.
 
31.4 Lease Construction and Interpretation. Words of any gender used in this Lease shall be held to include any other gender, and words in the singular shall

be held to include the plural, when the sense requires.
 
31.5 Independent Covenants. This Lease shall be construed as though the covenants between Landlord and Tenant are independent and not dependent, and

Tenant shall not be entitled to any set off of the rent or other amounts owing hereunder against Landlord if Landlord fails to perform its obligations set forth in this Lease.
 
31.6 Invalid Lease Provisions. If any clause or provision of this Lease is illegal, invalid, or unenforceable under present or future laws effective during the

term of this Lease, or any extended term, then and in that event it is the intention of the parties that the remainder of this Lease shall not be affected. It is also the intention of the
parties to this Lease and in lieu of each clause or provision of this Lease that is illegal, invalid or unenforceable there be added as a part of this Lease, a clause or provision as
similar in terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be legal, valid, and enforceable.

 
31.7 Entire Agreement. This Lease constitutes the entire understanding and agreement of the Landlord and Tenant with respect to the subject matter of this

Lease, and contains all of the covenants and agreements of Landlord and Tenant with respect thereto. Landlord and Tenant each acknowledge that no representations,
inducements, promises or agreements, oral or written, have been made by Landlord or Tenant, or anyone acting on behalf of Landlord and Tenant, which are not contained in
this Lease. Any prior agreements, promises, negotiations, or representations not expressly set forth in this Lease are of no force or effect. This Lease may not be altered,
changed or amended except by an instrument in writing signed by Landlord and Tenant.
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31.8 Delivery of Keys/No Surrender/No Accord and Satisfaction. The delivery of keys to Landlord, or Landlord's agents, employees, or officers shall not

operate as a termination of this Lease or a surrender of the Premises. No payment by Tenant or receipt by Landlord of a lesser amount than the monthly rent and all other
amounts owing, as set forth in this Lease, shall be deemed to be other than on account of the earliest stipulated rent or other amounts nor shall any endorsement or statement, on
any check or any letter accompanying any check or payment as rent be deemed an accord and satisfaction and Landlord may accept such check or payment without prejudice to
Landlord's right to recover the balance of such rent or pursue any other remedy available to Landlord.

 
31.9 Landlord Limited Liability. Notwithstanding anything to the contrary contained in this Lease, Landlord's liability under this Lease shall be limited to

Landlord's interest in the Premises.
 
31.10 No Recording. Tenant shall not record this Lease--or a memorandum hereof. Tenant shall have committed an event of default in the event that Tenant

violates this provision.
 
31.11 Relationship of Landlord and Tenant. Nothing contained herein shall be deemed or construed as creating the relationship of principal and agent, or of

partnership, or of joint venture between the parties hereto, it being understood and agreed that no provision contained in this Lease or any acts of the parties hereto shall be
deemed to create any relationship other than the relationship of Landlord or Tenant.
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 LANDLORD:
 Manchester Commercial Holdings, LLC
   
 By: /s/ Barbara Barth
 Printed Name: Barbara Barth
 Title: Manager
   
 TENANT:
 GrowGeneration Pueblo Corp
   
 By: /s/ Darren Lampert
 Printed Name: Darren Lampert
 Title: CEO
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Exhibit A

 
Option Term Minimum Rent

  

Period  
Monthly

Minimum Rent  
February 1, 2022 — January 31, 2023  $ 6953.37 
February 1, 2023 — January 31, 2024  $ 7220.81 
February 1, 2024 — January 31, 2025  $ 7488.25 
February 1, 2025 — January 31, 2026  $ 7755.68 
February 1, 2026 — January 31, 2027  $ 8023.12 
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