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Section 1 - Registrant’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.
On April 3, 2017, GrowGeneration, Corp. (the “Company”) entered into a consulting agreement (the “Consulting Agreement”) with Merida Capital Partners, LP (“Merida”) in
connection with a private offering of the Company’s securities in March 2017 in which Merida acted as the lead investor. Pursuant to the Consulting Agreement, Merida was
engaged by the Company on a non-exclusive basis to provide services of general business consulting and board oversight to the Company.
As consideration for the services to be provided by Merida, the Company agreed to pay Merida (a) a cash fee of $60,000 per annum, payable quarterly, for 3 years; (b) 80,000
shares of the Company’s common stock; and (c) 5 year warrants to purchase 150,000 shares of the Company’s common stock at a price of $2.75 per share.
Within 30 business days of the effective date of the Consulting Agreement, the Board of Directors (the “Board”) of the Company shall appoint a designee of Merida to the
Board, and during the term of the Consulting Agreement shall nominate the designee of Merida for election as a director of the Company in shareholder meetings held for the
purpose of electing directors.
The foregoing descriptions of the terms of the Consulting Agreement do not purport to be complete and are qualified in its entirety by reference to the full text of the form of the
Consulting Agreement filed herewith as Exhibits 99.1.
Section 7 – Regulation FD
Item 7.01. Regulation FD Disclosure
On April 5, 2017, the Company published a press release regarding the Consulting Agreement.
A copy of the press release is attached hereto as Exhibit 99.2. The information contained in this item and Exhibit 99.2 attached herewith shall be deemed furnished and not
filed.
Section 9 – Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits
Exhibit No.
99.1
99.2

Description
Form of Consulting Agreement with Merida Capital Partners, LP, dated April 3, 2017
Press Release, dated April 5, 2017
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SIGNATURES
Pursuant to the requirements 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: April 5, 2017

GrowGeneration Corp.
By:
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/s/ Darren Lampert
Name: Darren Lampert
Title: CEO

Exhibit 99.1
FORM OF CONSULTING AGREEMENT
This CONSULTING AGREEMENT dated as of April 3, 2017 (this “Agreement”) by and between GrowGeneration Corp., a Colorado Corporation (the“Company”)
and Merida Capital Partners, LP, a Maryland limited partnership (“Consultant”), with offices at 6720 Rockledge Drive, Suite 750, Bethesda, MD, 20817.
RECITALS
WHEREAS, the Company has agreed to sell up to 1,250,000 units of its securities (each, a“Unit”) in an offering (the “Offering”), in which the Consultant
has indicated its intention to act as the lead investor. In connection therewith, the Company has agreed to grant the Consultant the right to appoint one director to the Company’s
Board of Directors.
WHEREAS, the Company wishes to engage the Consultant to provide services to the: Company following the final closing of the Offering, and the Consultant
wishes to be so engaged and to provide such services, on the terms and provisions, and subject to the conditions, set forth in this Agreement.
NOW, THEREFORE, in consideration of the mutual representations, warranties and agreements contained herein, and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:
1 .
Retention. The Company hereby retains Consultant on a non-exclusive basis to provide services of general business consulting and board oversight to the
Company, and Consultant accepts such retention on the terms and conditions set forth in this Agreement_ In such capacity, Consultant shall: (a) familiarize itself, to the extent
appropriate and feasible, with the business, operations, properties, financial condition, management and prospects of the Company; (b) advise the Company on matters relating
to its future strategy; and (c) provide such other business consulting services upon which the parties may mutually agree (hereafter collectively referred to as the “Consulting
Services”). The Company hereby acknowledges and agrees that the Consultant is not rendering legal advice or performing accounting services, is not acting as an investment
advisor or broker/dealer within the meaning of the applicable state and federal securities laws and is not effecting securities transactions for or on account of the Company. No
portion of the services rendered pursuant to this Agreement shall be provided in connection with the offer or sale of securities in a capital raising transaction or for the purpose
of directly or indirectly promoting or maintaining a market for the Company’s securities. The Company shall not require Consultant to perform any services inconsistent with
the foregoing. The Company acknowledges and agrees that Consultant is one of multiple sources of advice obtained by the Company and is not the sole source of advice nor the
final decision maker for any aspect of the Company’s operations or actions. The Company further acknowledges and agrees that the Company may or may not follow
Consultant’s advice, but if the Company does follow all or part of Consultant’s advice, it shall be after independent legal or other appropriate validation and the Company takes
full and sole responsibility for all decisions and actions of the Company regardless of whether or not they were related to the services provided by Consultant. The services of
Consultant shall not be exclusive.

2 .
Confidentiality. The Consultant agrees to keep confidential all of the Company’s trade secrets relating to the Company’s pricing, products, planning,
marketing strategies, ideas. know-how, customers, suppliers, sales estimates, business plans, client lists, profit margins. media lists, databases, formulas and any other
information and to not disclose any of same to any party.
3.
Compensation. As consideration for the Consulting Services, during the Term of this Agreement, the Company shall pay to the Consultant (a) a cash fee of
$60,000 per annum, payable quarterly; (b) 80,000 shares of the Company’s Common Stock; and (c) 5-year warrants to purchase 150,000 shares of the Company’s common
stock at a price of $2.75 per share, with customary terms of the warrants determined by the Company.
4.
Term. This Agreement shall have a term of three (3) years commencing on April 3, 2017 (the “Effective Date”). This Agreement may be terminated prior to
the expiration of the Term pursuant to mutual consent of the Company and the Consultant.
5.
Board Seat. Within thirty (30) business days of the Effective Date, the Board of Directors of the Company (the “Board”) shall appoint Peter Rosenberg to the
Board as the initial designee of the Consultant. During the Term of this Agreement, the Board shall nominate Peter Rosenberg or such other individual designated by the
Consultant for election as a director of the Company at all meetings of stockholders held for the purpose of electing directors. Any Director appointed to the Board by the
Consultant shall (i) receive all D&0 and indemnification protections and agreements provided to the other members of the Board, and (ii) be paid the same salary as other
directors (for director’s duties performed) and shall participate in all bonus programs granted to the Board.
6.
Governing Law; Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by and
construed and enforced in accordance with the laws of the State of Colorado, without regard to the principles of conflict of laws thereof. Each party agrees that all legal
proceedings concerning the interpretation, enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its respective
affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the State of Colorado. Each party hereto hereby irrevocably submits to the exclusive
jurisdiction of the courts in the State of Colorado for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such
courts in the State of Colorado, or such courts are improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by applicable law. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement
or the transactions contemplated hereby. If any party shall commence an action or proceeding to enforce any provisions of this Agreement, then the prevailing party in such
action or proceeding shall be reimbursed by the other party for its attorney fees and other costs and expenses incurred in the investigntion, preparation and prosecution of such
action or proceeding.
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7.
Counterparts. This Agreement may be executed in any number of counterparts and by facsimile transmission, each of which shall be deemed to be an original
instrument, but all of which taken together shall constitute one and the same agreement. Facsimile signatures shall be deemed to be original signatures for all purposes.
8.
Independent Contractor. The Consultant is an independent contractor of the Company. Nothing contained herein shall be construed to create any association,
partnership, joint venture, employee, or agency relationship between the Consultant and the Company for any purpose.
9.
Covenant of the Consultant. The Consultant covenants that it shall perform the services hereunder in compliance with all applicable federal, state. and local
laws and regulations.
10.

Assignment. The Consultant may not assign any rights, or delegate or subcontract any obligations, under this Agreement without the Company’s prior written

consent.
1 1 .
Entire Agreement. This Agreement incorporates the entire understanding of the parties regarding the subject matter hereof and supersedes all previous
agreements or understandings regarding the same, whether written or oral.
12.
Severability. In the event that any one or more of the provisions contained in this Agreement or in any other instrument referred to herein, shall, for any
reason. be held to be invalid, illegal or unenforceable in any respect, then to the maximum extent permitted by lam_ such invalidity, illegality or unenforceability shall not affect
any other provision of this Agreement or any other such instrument.
13.

Amendment. This Agreement may not be amended, and no portion hereof may be waived, except in a writing duly executed by both parties.
[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written:
GrowGeneration Corp.
By:
Name:
Title:

Darren Lampert
Chief Executive Officer

Merida Capital Partners, LP
By:
Name:
Title:
-4-

Mitchell Baruchowitz
Managing Partner

Exhibit 99.2
GrowGeneration and Merida Capital Partners Expand Partnership to Aggressively Pursue Strategic Growth Opportunities
DENVER, CO / April 5, 2017 / GrowGeneration Corp. (GRWG), (“GrowGen” or the “Company”) one of the largest specialty retail hydroponic and organic gardening stores,
selling to both the commercial and home cannabis growers, with currently 10 locations in Colorado, one location in California and one in Nevada, announced today, that as a
follow up to its recently announced financing from Merida Capital Partners, a cannabis infrastructure fund, it has entered into a strategic partnership with Merida to pursue
opportunities across the infrastructure and ancillary cannabis industry.
As part of the agreement:
●
●

GrowGeneration will compensate Merida to provide advisory oversight and capital structuring for GrowGen’s rapidly expanding footprint in both the cannabis
equipment and cultivation technology verticals.
Merida will also be assisting in the launch of “GrowGeneration Home,” an initiative to target the home grower with an array of indoor growing products for growing
plants for clean food, clean air and clean medicine, serving the organic food grower and home cannabis grower verticals simultaneously.

Further, the companies announced that Merida will also receive a Board seat, which will allow Merida a greater role in capital structuring and strategic oversight as they work
closer with GrowGen to manage their pipeline of growth opportunities.
Darren Lampert, Co-Founder and CEO, said, “Merida’s connectivity to the cannabis space is vast, with relationships with the large cultivation facilities, strategic and
complementary companies and investments in other strategic companies like New Frontier Data. Our company could not be more proud and excited to bring one of Merida’s
principals on as a board member. Merida’s professionals have been successfully deploying capital in cannabis for nearly six years and their contribution to GrowGeneration,
and our new GrowGeneration Home division will be invaluable as we continue to execute our expansion and growth plan.”
Merida’s Managing Partner, Mitch Baruchowitz, added, “We are excited to continue our work with GrowGeneration and collaborate with their team to use Merida’s resources
to create additional value for the rapidly expanding GrowGen portfolio. We have had a front seat to the incredible growth of GrowGen over the last three years, and are excited
to assist their pursuit of strategic opportunities. Our addition to their Board will bring a wealth of governance and strategic oversight to an already well-functioning executive
team. With their forward looking revenue guidance of $15MM, we look forward to supporting GrowGeneration’s existing operations and movement into new verticals.”
About GrowGeneration Corp.:
GrowGeneration Corp. (“GrowGen”) owns and operates specialty retail hydroponic and organic gardening stores. Currently, GrowGen has 12 stores, which includes 10
locations in Colorado, 1 location in California and 1 location in Nevada. GrowGen carries and sells thousands of products, including organic nutrients and soils, advanced
lighting technology and state of the art hydroponic equipment to be used indoors and outdoors by commercial and home growers. Our mission is to own and operate
GrowGeneration branded stores in all of the major legalized cannabis states. Management estimates that roughly 1,000 hydroponic stores are in operation in the U.S. According
to New Frontier Data, the U.S. cannabis market was $5.7 billion in 2015 and is expected to have reached $7.2 billion at the end of 2016. By 2020 the market is estimated to
reach over $23 billion with a compound annual growth rate of 32%.
Forward Looking Statements:
This press release may include predictions, estimates or other information that might be considered forward-looking within the meaning of applicable securities laws. While
these forward-looking statements represent our current judgments, they are subject to risks and uncertainties that could cause actual results to differ materially. You are
cautioned not to place undue reliance on these forward-looking statements, which reflect our opinions only as of the date of this release. Please keep in mind that we are not
obligating ourselves to revise or publicly release the results of any revision to these forward-looking statements in light of new information or future events. When used herein,
words such as “look forward,” “believe,” “continue,” “building,” or variations of such words and similar expressions are intended to identify forward-looking statements.
Factors that could cause actual results to differ materially from those contemplated in any forward-looking statements made by us herein are often discussed in filings we make
with the United States Securities and Exchange Commission, available at: www.sec.gov, and on our website, at: www.growgeneration.com.

