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Section 1 — Registrant’s Business and Operations

Item 1.01. Entry Into a Material Definitive Agreement

On June 28, 2018, GrowGeneration Corp. (the “Company”) entered into a restated and amended asset purchase agreement (the “Purchase Agreement”) to purchase the assets of
a retail hydroponic store, Santa Rosa Hydroponics & Grower Supply Inc. (the “Business”), located in Santa Rosa, California. On July 13, 2018, the parties entered into an
amendment to the Purchase Agreement and conducted the closing of the asset purchase.

The assets subject to the sale under the Purchase Agreement, as amended, included inventories, fixed assets, tangible personal property, intangible personal property and
contracts. As consideration for the assets, the Company agreed to pay the sellers a total of (i) $1,500,000 for inventory; (ii) $100,000 for the unencumbered fixed assets; (iii) (a)
925,000 shares of the Company’s restricted common stock, (b) $825,000 cash and (c) a promissory note of $500,000 for the intangible assets and goodwill.

In connection with the purchase of the assets, the Company also entered into a commercial lease agreement, effective from July 14, 2018 to July 13, 2023, to rent the premises
where the Business is located.

The foregoing descriptions of the terms of the Purchase Agreement and its amendment, the promissory note and the lease do not purport to be complete and are qualified in their
entirety by reference to the full text of the forms of them filed herewith as Exhibits 99.1, 99.2, 99.3 and 99.4, respectively.

Section 2 — Financial Information

Item 2.01. Completion of Acquisition or Disposition of Assets

Disclosures under Item 1.01 above are incorporated hereunder in their entirety.

Section 7 — Regulation FD

Item 7.01. Regulation FD Disclosure

On July 16, 2018, the Company published a press release regarding the purchase of assets of the Business.
A copy of the press release is attached hereto as Exhibit 99.5. The information contained herein and the exhibit attached herewith shall be deemed furnished and not filed.
Section 9 — Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits

(a) Financial Statements of Business Acquired.

The Company will file any financial statements required by this Item not later than September 25, 2018.
(b) Pro Forma Financial Information.

The Company will file any financial statements required by this Item not later than September 25, 2018.

(d) Exhibits

Exhibit No. Description

99.1 Form of Revised Asset Purchase Agreement, dated June 28, 2018. by and among GrowGeneration Corp.. Santa Rosa Hydroponics & Grower Supply Inc.. Rick
Barretta and Jason Barretta

99.2 Form of Amendment to Revised Asset Purchase Agreement, dated July 13,2018

99.3 Form of Promissory Note

99.4 Form of Commercial Lease Agreement. dated July 13, 2018, by and between GrowGeneration Corp. and Barretta Enterprises / South Moorland Avenue, LLC

99.5 Press Release, dated July 16, 2018




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: July 16,2018 GrowGeneration Corp.

By: /s/ Darren Lampert

Name: Darren Lampert
Title:  Chief Executive Officer




Exhibit 99.1

Form of
REVISED ASSET PURCHASE AGREEMENT

THIS REVISED ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of the 28th day of June, 2018, by and among GrowGeneration
Corp, a Colorado corporation (“Buyer”) with offices at 1000 W. Mississippi Avenue, Denver, CO 80223, and Santa Rosa Hydroponics & Grower Supply Inc, a California
corporation with offices at 4180 S. Moorland Avenue, Santa Rosa, CA 95407 (“Seller”), and its two shareholders, Rick Barretta (“RB ") and Jason Barretta (“JB”) .Buyer,
Seller, RB and JB are collectively referred to as “Parties.”
RECITALS

A. The Parties entered an Asset Purchase Agreement (“APA”) concerning the sale of Santa Rosa Hydroponics & Grower Supply Inc (the “Business”) from Seller to
Buyer on April 13, 2018.

B. The Parties have agreed to revise the terms of the APA because of changes in the unaudited financial statement prepared for the Business which showed a lower net
income for the Business for 2017 and the first quarter of 2018 than originally shown for the Business.

NOW, THEREFORE, for good and valuable consideration, the Parties agree to amend and restate the APA as follows:
1. DEFINITIONS
For the purposes of this Agreement, the terms set forth below shall have the following meanings:

1.1 “Assets” shall be as defined in Section 2.1.

1.2 “Closing” shall be as defined in Section 2.3.

1.3 “Debt” shall be defined as any monies owed by the Business as enumerated in Schedule A-1.

1.4 “GAAP” shall mean generally accepted accounting principles in the United States.

1.5 “IRC” shall mean the Internal Revenue Code of 1986, as amended.

1.6 “Liens” shall mean all liens, charges, easements, security interests, mortgages, conditional sale contracts, equities, rights of way, covenants, restrictions, title
defects, objections, claims or other encumbrances.

1.7 “Material Adverse Effect” shall mean an event which has a material adverse effect on the condition, financial or otherwise, of the Assets, business, prospects
or results of operations the business.

1.8 “Restricted Stock” shall mean common shares of GrowGeneration Corp. OTCQB symbol “GRWG.”




2. SALE AND PURCHASE OF ASSETS

2.1 Sale of Assets. On the terms and subject to the conditions of this Agreement and for the consideration set forth herein, Seller shall at the Closing sell, convey,
assign, transfer and deliver to Buyer, and Buyer shall purchase and acquire from Seller, all of the Assets of the Business. The Assets shall include, without limitation, all assets
of the Business identified by the terms of this Agreement or described with particularity in Schedule 2.1 to this Agreement. All assets shall be free and clear from any and all
liens or other encumbrances. The Assets shall include the following:

2.1.1 Inventories. All inventories of finished goods, inventory for resale, supplies and repair materials of the Business as of the Closing Date (the
“Inventories”). A summary of such items on hand will be provided to Buyer at Closing.

2.1.2 Fixed Assets and Tangible Personal Property. All fixed assets and tangible personal property of the Business (other than the Inventories) as it relates to
this transaction, including without limitation, all equipment, supplies, furniture, fixtures, hardware. A list of such fixed assets and tangible personal property is attached hereto
as Schedule 2.1.2.

2.1.3 Intangible Personal Property. All intangible property of the Business including without limitation, software, trademarks, patents, copyrights software
source codes, customer lists, customer files, customer records, trade and other association memberships and rights, and licenses and permits susceptible of transfer under
regulatory agency rules. A detailed list of such assets is attached hereto as Schedule 2.1.3.

2.1.4 Contracts. All rights in and to the contracts of the Business (other than as described onSchedule 2.2). including without limitation, license agreements,
assignment agreements, distribution agreements and agreements for leased equipment (the “Contracts”). A list of all written Contracts (excluding any Contracts listed on
Schedules 2.1.1-3) is attached hereto as Schedule 2.1.4 showing, for each Contract, the names of the parties, the subject of the Contract, the basic terms and the consideration
involved.

2.2 Purchase Price. Subject to the terms and conditions of this Agreement, and in full consideration for the transfer of such Assets at Closing, Buyer shall pay the
Seller an aggregate purchase price equal to: (i) the actual cost of Seller’s Inventory at Closing estimated to be Two Million and Five Hundred Thousand Dollars ($2,500,000)
minus Obsolete Inventory (“Obsolete Inventory” shall mean any product that has been offered for sale by Seller and remains unsold after nine (9) months, excluding inventory
purchased for later sale that has not been offered for sale); plus (ii) the sum of One Hundred Thousand Dollars ($100,000) for Seller’s unencumbered fixed assets; plus (iii) One
Million (1,000,000) shares of Buyer’s Restricted Stock, the sum of Nine Hundred Thousand Dollars ($900,000) cash and two Promissory Notes for Two Hundred Fifty
Thousand Dollars ($250,000) bearing interest at .5% per annum payable in sixty (60) equal monthly installments with one of the Promissory Notes payable to RB and the other
Promissory Note payable to JB for Seller’s intangible assets and goodwill, all to be delivered upon the closing of the Transaction (the “Closing”).




2.2.1 On or before the Closing, RB shall enter into a mutually acceptable employment agreement with the Buyer, which shall outline the responsibilities of
each of the parties and pursuant to which, among other (i) RB shall be appointed as a Vice-President of Sales and Business Development for a period of five (5) years, at an
annual salary of Twenty-Four Thousand Dollars ($24,000) per annum. .. RB shall be entitled to up to One Thousand Dollars ($1,000) per month of expense and travel
reimbursement on an accountable basis.

2.2.2 On or before the Closing, JB shall enter into a mutually acceptable employment agreement with the Buyer, which shall outline the responsibilities of
each of the parties and pursuant to which, among other (z) JB shall be appointed as a Vice-President of Sales and Business Development for a period of five (5) years, at an
annual salary of Twenty-Four Thousand Dollars ($24,000) per annum. JB shall be entitled to up to One Thousand Dollars ($1,000) per month of expense and travel
reimbursement on an accountable basis.

2.2.3 Buyer agrees to reasonably fund the opening of another store in Northern California. In the event that RB and JB dedicate their primary time and efforts
towards the opening of such a store (either before or after Close of Escrow), Buyer will bonus RB and JB seventy five thousand (75,000) shares of Restricted Stock each when
the store attains gross revenue during a calendar year of Four Million Dollars ($4,000,000) in revenue and will bonus RB and JB an additional seventy five thousand (75,000)
shares of Restricted Stock each upon the store attaining Seven Million Five Hundred Thousand Dollars ($7,500,000) in a Calendar year so long as achieved no later than 2021.

2.2.4 On or before the Closing, Buyer will execute with the Seller (through Barretta Enterprises - South Moorland Avenue, LLC, an entity owned by RB and
JB) a mutually agreeable five (5) year lease with four (4) additional five (5) terms for the location located at 4180 S. Moorland Ave, Santa Rosa CA. The rent for the first two (2)

years of the lease will be Ten Thousand Dollars ($10,000) per month. The monthly rent in the 3 1d year will be Twenty Thousand Dollars ($20,000) per month. The monthly rent

in the 4th year and thereafter will be Twenty Thousand Dollars per month plus a 2% annual increase based upon the preceding year’s rent. The lease shall contain such other
terms as agreed upon between Buyer and RB and JB concerning the payment of expenses for the property and other matter.

2.3 Closing.

2.3.1 Closing Date. The closing of the purchase and sale of the Assets shall take place on at such time the Seller’s financial statements are GAPP compliant, at
such place, date or time as Buyer and Seller may agree in writing. The date of the Closing shall constitute the “Closing Date.”




2.3.2 Seller’s Deliveries at Closing. At the Closing, Seller will deliver or cause to be delivered to Buyer:

(@
(b)
©
(d
(©
()

Bill of Sale of Seller, authorizing consummation of the transaction contemplated by this Agreement;
A compliance certificate pursuant to Section 5.3;

A Non-Disclosure and Non-Compete Agreement executed at Closing;

An Assignment of Trademarks, Copyrights and Patents Form in a form reasonably required by Buyer;

An assignment of the URL, website content and all copyright therein for the website www. Santa Rosa Hydroponic & Grower Supply. Com;

Such other documents and instruments as may be reasonably requested to effect the transactions contemplated hereby.

Simultaneously with such deliveries, Seller shall take such steps as are necessary to put Buyer in actual possession and control of the Assets.

2.3.3 Buyer’s Deliveries at Closing. At the Closing, Buyer shall deliver or cause to be delivered to or for the benefit of Seller the following instruments:

(@
(b)

©

(d
(©

A certified check in the amount specified in paragraph 2.2;

A Stock Certificate in the amount of Five Hundred Thousand (500,000) shares of Restricted Stock issued to RB, with restrictions prohibiting the sale
of the Shares for a period of one year from issuance;

A Stock Certificate in the amount of Five Hundred Thousand (500,000) shares of Restricted Stock, issued to JB, with restrictions prohibiting the sale
of the Shares for a period of one year from issuance;

The Promissory Notes to RB and JB specified in paragraph 2.2;

An Employment Agreement for RB outlined in 2.2.1;




® An Employment Agreement for JB outlined in 2.2.2;
(2) A Resolution from Buyer authorizing consummation of the transactions contemplated by the Agreement;
(h) Such other documents and instruments, such as a lease, as may be reasonably requested to affect the transactions contemplated hereby.
3. _REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Buyer the following, except as set forth in the Disclosure Schedule attached hereto asSchedule 3:
3 Organization and Authority. Seller is a Corporation doing business as “Santa Rosa Hydro”.
3.1 Authority Relating to this Agreement; No Violation of Other Instruments.

3.1.1 The execution and delivery of this Agreement and the performance hereunder by Seller have been duly authorized by all necessary actions on the part of
Seller and, assuming execution of this Agreement by Buyer, this Agreement will constitute a legal, valid and binding obligation of Seller.

3.2 Capitalization. All of the debts or other obligations of the Business are set forth in the Schedules hereto.

3.3 Ownership and Delivery of Assets. The Assets comprise all of theassets, material rights and all of the business of the Business. Seller is the true and lawful
owner of the Assets and has all necessary power and authority to transfer the Assets to Buyer free and clear of all liens and encumbrances. No other person will have on the
Closing Date any direct or indirect interest in any of the Assets. Upon delivery to Buyer of the Bill of Sale and other instruments of conveyance with respect to the Assets on the
Closing Date, Buyer will acquire good and valid title to the Assets free and clear of all liens.

3.4 Compliance with Law. The Seller holds, and has at all times since inception of the Business held, all licenses, permits and authorizations necessary for the
lawful conduct ofthe Business pursuant to all applicable statutes, laws, ordinances, rules and regulations of all governmental bodies, agencies and subdivisions having, asserting
or claiming jurisdiction over the Business or over any part of the Business’ operations, and Seller knows of no violation thereof. Seller is not in violation of any decree,
judgment, order, law or regulation of any court or other governmental body, which violation could have a Material Adverse Effect on the Business.

3.5 Investments in Others. The Seller does not conduct any part of the Business through any other entity in which such Seller has an equity investment.




3.6 Financial Statements. Seller has delivered un audited GAAP compliant Consolidated Financial Statements of the Business for the Calendar years 2016, 2017
and year to date 2018 prepared by HCVT (the “Financial Statements”) to Buyer, which accurately represent the financial condition of the Business. Buyer accepts these
Financial Statements as an accurate representation of the financial condition of the Business and waive any objection to the financial condition of the Business.

3.7 Absence of Undisclosed Liabilities. The Business does not have outstanding on the date hereof, any indebtedness or liability (fixed or contingent, known or
unknown, accrued or unaccrued) other than those enumerated in the Schedules hereto.

3.8 Tax Returns and Payments. Schedule 3.9 constitutes a true and complete list of all types of taxes paid or required to be paid in connection with the Business.
All tax returns and reports with respect to the Business required by law to be filed under the laws of any jurisdiction, domestic or foreign, have been duly and timely filed and all
taxes, fees or other governmental charges of any nature which were required to have been paid have been paid orprovided for. Seller has no knowledge of any unpaid taxes or
any actual or threatened assessment of deficiency or additional tax or other governmental charge or a basis for such a claim against Seller. Seller has no knowledge of any tax
audit of Seller by any taxing or other authority in connection with the Business. Sellers has no knowledge of any such audit currently pending or threatened, and there are no tax
liens on any of the properties or assets of the Business, nor have any such liens been threatened.

3.9 Absence of Certain Changes or Events. Since January 1, 2018, there has been no events or changes giving rise to a Material Adverse Effect. Seller’s generated
at least Twelve Million Five Hundred Thousand Dollars ($12,500,000) in sales for the fiscal year ended December 31, 2017.

Litigation. Seller is not a party to any pending or, to the knowledge of Seller, threatened action, suit, proceeding or investigation, at law or in equity or
otherwise in, for or by any court or other governmental body which could have a Material Adverse Effect on: (i) the condition, financial or otherwise, Assets, liabilities,
business, prospects or results of operations of the Business; or (ii) the transactions contemplated by this Agreement; nor, to the knowledge of the Business, does any basis exist
for any such action, suit, proceeding or investigation. The Business is not subject to any decree, judgment, order, law or regulation of any court or other governmental body
which could have a Material Adverse Effect or which could prevent the transactions contemplated by this Agreement or the continuation of the business conducted by the
Business.

3.10 Brokers and Finders. Neither Seller nor Buyer has retained any broker or finder in connection with the transaction contemplated by this Agreement except for
Steve Pletkin. The parties hereby agree to split the Commission, with Buyer issuing fifteen thousand (15,000) Shares of its Restricted Stock as Buyer’s share of compensation to
Steve Pletkin. The shares will be restricted for sale for a period of one year following issuance.

3.11 Negotiations with Other Parties. Neither Seller nor any other person on his behalf is presently conducting or contemplating negotiations with any other party
regarding any acquisition, merger or similar transaction.




3.12 No Public Market. Seller understands and acknowledges that the offering of the Shares pursuant to this Agreement will not be registered under the Securities
Act of 1933 on the grounds that the offering and sale of securities contemplated by this Agreement are exempt from registration pursuant to Section 4(a) 2 of the Securities Act
of 1933, and that Seller’s reliance upon such exemption is predicated upon Seller’s representations set forth in this Agreement. Seller further understands that no public market
now exists for any of the securities issued by Seller and that Seller has made no assurances that a public market will ever exist for Seller’s securities.

3.13 Limitations on Transferability. Seller, RB and JB acknowledge that the Shares are being issued pursuant to exemption from registration as securities under
applicable federal and state law. Seller, RB and JB covenant that in no event will Seller, RB and JB dispose of any of the Shares (other than pursuant to Rule 144 or any similar
or analogous rule), without the prior written consent of Parent, which shall not unreasonably be withheld. Seller, RB and JB understand that the Shares will be restricted from
sale for a period of one year following issuance and can sell under Rule 144 after one (1) year.

3.14 Accredited Investor. Seller hereby warrants that it is an Accredited Investor. RB and TB warrant that they each are Accredited Investors.

3.15 Assignment of Shares. Seller is authorized to assign its receipt of Shares under this Agreement to RB and JB, subject to all of the terms, conditions and
representations set forth in paragraphs 3.13, 3.14, 3.15 and 3.17.

3.16 Legends.

3.16.1 All certificates for the Shares shall bear the following legend:
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”).
SUCH SECURITIES MAY NOT BE TRANSFERRED UNLESS A REGISTRATION STATEMENT UNDER THE ACT IS IN EFFECT AS TO SUCH
TRANSFER OR IN THE OPINION OF COUNSEL FOR THE COMPANY, SUCH TRANSFER MAY BE MADE PURSUANT TO RULE 144 OR
REGISTRATION UNDER THE ACT IS UNNECESSARY IN ORDER FOR SUCH TRANSFER TO COMPLY WITH THE ACT.”

3.17 Contracts. Seller has delivered to Buyer copies of all Contracts. A list of the delivered Contracts is attached.

3.18 Full Disclosure. The representations and warranties of Buyer contained in this Agreement and the Schedule hereto, when read together, do not contain

any untrue statement of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they
were made not misleading.




4. REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Seller that:
4.10 Corporate Organization and Authority.

4.1.1 Buyer is a Colorado corporation duly organized, validly existing, authorized to exercise all its corporate powers, rights and privileges in California and
in good standing in the State of Colorado and California; and

4.12 Buyer has the corporate power and corporate authority to own and operate its properties and to carry on its business now conducted and as proposed to
be conducted.

4.11 Authorization. All corporate action on the part of Buyer, its officers, directors, and unit holders necessary for the authorization, execution, delivery, and
performance of all obligations under this Agreement and for the issuance of the Shares has been taken, and this Agreement constitutes a legally binding and valid obligation of
Buyer enforceable in accordance with its terms.

4.12 Corporate Power. Buyer has all requisite legal and corporate power and authority to execute and deliver this Agreement, to sell and issue the Shares, and to
carry out and perform its obligations under the terms of the Agreement.

4.13 Validity of Securities. The Shares to be issued hereunder have been duly and validly reserved and, assuming such securities are issued to the Seller and
Investors in accordance with the terms of this Agreement, and with the exception of Seller, will be duly and validly issued (including, without limitation, issued in compliance
with all applicable federal and state securities laws), fully paid, and non-assessable and will be free of any liens or encumbrances other than any liens or encumbrances created
by or imposed thereon by the holders; provided, however, that the securities shall be subject to restrictions on transfer under state and/or federal securities laws and shall be
restricted from sale for a period of one (1) year after issuance.

The Shares shall be delivered in certificated form as soon as practicable following the closing.

4.14 Litigation. There is no action, proceeding, or investigation pending or threatened, or any basis therefor known to Seller, that questions the validity of the
Agreement or the right of Buyer to enter into the Agreement or to consummate the transactions contemplated by the Agreement.

4.15 Full Disclosure. The representations and warranties of Buyer contained in this Agreement and the Schedule hereto, when read together, do not contain any
untrue statement of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they were
made not misleading.




5. CONDITIONS TO THE OBLIGATIONS OF BUYER

Except as otherwise specifically set forth herein or as contemplated by this Agreement, all obligations of Buyer under this Agreement are subject to the fulfillment,
prior to or at the Closing Date, of each of the following conditions:

5.1 Covenants Performed by Seller. Each of the obligations of Seller to be performed on or before the Closing Date pursuant to the terms of this Agreement shall
have been duly performed in all material respects.

Employment Agreement with Don Eddy. Seller shall have entered a mutually acceptable employment agreement with Don Eddy for reasonable compensation for him
to be employed by Seller to manage the Business following the Close of Escrow.

5.2 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any claim, action or proceeding which could have a
Material Adverse Effect, nor shall there have been instituted and be continuing or threatened any such claim, action or proceeding to restrain, prohibit or invalidate, or to obtain
damages in respect of, the transactions contemplated by this Agreement or which might affect the right of Buyer after the Closing Date to own the Assets or to operate the
Business.

5.3 Delivery of Closing Documents. Seller shall have delivered to Buyer the closing documents required to be delivered in form and substance reasonably
satisfactory to Buyer and its counsel.

6 CONDITIONS TO THE OBLIGATIONS OF SELLER

Except as otherwise specifically set forth herein, all obligations of Seller under this Agreement are subject to the fulfillment and satisfaction, prior to or at the Closing,
of each of the following conditions:

6.1 Representations and Warranties True at the Closing. The representations and warranties of Buyer contained in this Agreement shall be deemed to have been
made again at and as of the Closing Date and shall then be true in all material respects.

6.2 Covenants Performed by Buyer. Each of the obligations of Buyer to be performed on or before the Closing Date pursuant to the terms of this Agreement shall
have been duly performed in all material respects.

6.3 Authority Relating to this Agreement. All corporate and other proceedings required to be taken by or on behalf of Buyer to authorize Buyer to execute, deliver
and carry out this Agreement, shall have been duly and properly taken.




6.4 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any action or proceeding by or before any court or other
governmental body to restrain, prohibit or invalidate, or to obtain damages in respect of the transactions contemplated by this Agreement.

6.5 Delivery of Closing Documents. Buyer shall have delivered to Seller the closing documents required to be delivered pursuant to Section 2.5.2 in form and
substance reasonably satisfactory to Seller and its counsel.

7 EMPLOYMENTM ATTERS

7.1 Independent Contractors and Employees. Buyer shall have no liability for accrued wages (including salaries and commissions), severance pay, accrued
vacation, sick leave or other benefits, or employee agreements of any type or nature on account of Seller, retention of or termination of independent contractors or employment
of or termination of employees, and Seller shall indemnify Buyer and hold Buyer harmless against liability arising out of any claims for such pay or benefits or any other claims
arising from Seller’s retention of or employment of or termination of such independent contractors or employees.

8. INDEMNITY AND SET-OFF

8.1 Seller’s Indemnity. Seller shall indemnify and hold harmless Buyer from and against any and all losses, costs, expenses, liabilities, obligations, claims,
demands, causes of action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Buyer’s
Damages’) which arise out of: (i) the breach by Seller of any representation or warranty made pursuant to this Agreement; (ii) the non-performance, partial or total, of any
covenant made pursuant to this Agreement; (iii) claims of any type or nature relating to the retention of the Business’ independent contractors or employment of the Business’
employees by Seller or any termination of such independent contractors or employees.

8.2 Buyer’s Indemnity. Buyer shall indemnify and hold harmless Seller from and against any and all losses, costs, expenses, liabilities, obligations, claims,
demands, causes of action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Seller’s
Damages " and when used together with or in the alternative to Buyer’s Damages, “Damages’), which arise out of: (i) the breach by Buyer of any representation or warranty
made by Buyer pursuant to this Agreement and (ii) the non-performance, partial or total, of any covenant made by Buyer pursuant to this Agreement.
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9. MISCELLANEQUS

9.1 Allocation of Purchase Price. Schedule 9.1 constitutes the allocation agreed to by Seller and Buyer of the Purchase Price among the various items included in
the assets and business being transferred by Seller to Buyer. Buyer and Seller shall file all tax returns and reports in a manner consistent with Schedule 9.2. Schedules based
upon and contains the information to be delivered by Buyer and Seller to the IRS on Form 8594.

9.2 Confidentiality. Seller agrees to maintain the confidentiality of this Agreement and shall not issue a press release or otherwise publicize the transactions
contemplated by this Agreement or otherwise disclose the nature or contents of this Agreement until Seller has issued a press release. Further, Seller agrees to obtain Buyer’s
consent on the wording of any press release or publication to be issued by Seller once Buyer has issued its press release.

9.3 Expenses. Each party will pay its own costs and expenses, including legal and accounting expenses, related to the transactions provided for herein, irrespective
of when incurred. In the event of any legal action to enforce any of the obligations set forth in the Agreement, the prevailing party shall be entitled to recover costs and
reasonable legal fees. Any and all escrow costs shall be split equally by Buyer and Seller.

9.4 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed to have been duly given on the date of

service if served personally or by facsimile, or five days after the date of mailing if mailed, by first class mail, registered or certified, postage prepaid. Notices shall be addressed
as follows:

To Buyer at: GrowGeneration Corp
Attn: Darren Lampert
1000 West Mississippi Ave.
Denver, CO 80223

To Seller at: Santa Rosa Hydroponic & Grower Supply Inc.
4180 S. Moorland Ave.
Santa Rosa, CA 95407

or to such other address as a party has designated by notice in writing to the other party in the manner provided by this section.

9.5 Survival of Terms. All warranties, representations and covenants contained in this Agreement and any certificate or other instrument delivered by or on behalf
of the parties pursuant to this Agreement shall be continuous and shall survive the Closing for a period of two (2) years.

9.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of California applicable to contracts entered into
and wholly to be performed in the State of California.
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GrowGeneration Corp, a Colorado corporation (“Buyer”) with offices at 1000 W. Mississippi Avenue, Denver, CO 80223, and Santa Rosa Hydroponics & Grower Supply Inc,
a California corporation with offices at 4180 S. Moorland Avenue, Santa Rosa, CA 95407 (“Seller”), and its two shareholders, Rick Barretta (“RB ") and Jason Barretta (“JB”)
agree to amend the Revised Asset Purchase Agreement (“Agreement’) signed by the parties on June 28, 2018 as follows:

1. Paragraph 2.2.4 of the Agreement is amended to read as follows:
On or before the Closing, Buyer will execute with the Seller (through Barretta Enterprises South Moorland Avenue, LLC, an entity owned by RB and JB) a mutually
Commercial Lease Agreement for Buyer to lease to premises located at 4183 South Moorland Avenue , Santa Rosa, CA from Barretta Enterrises/South Moorland Avenue, LLC

upon the terms and conditions set forth in the Commercial Lease Agreement attached hereto as Exhibit A, subject to such other revisions as the parties mutually agree.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on June 28, 2018:

SELLER: BUYER:
SANTA ROSA HYDROPONIC & GROWER SUPPLY. INC. GROWGENERATION CORP.
By: By:
Rick Barretta, CEO Darren Lampert, CEO

By:

Jason Barretta
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Exhibit 99.2

Form of
Second Addendum to Revised Purchase Agreement

Santa Rosa Hydroponics & Grower Supply Inc (“Seller””) and GrowGeneration Corp (“Buyer”) (collectively referred to as “Parties”) agree as follows:

The Parties hereby agree that the following amendment shall be made to the Revised Asset Purchase Agreement dated June 28, 2018 (“Agreement”) between Seller and Buyer.
The terms and definitions in the Agreement are incorporated into this Addendum.

1. Paragraph 2.2 of the Agreement shall be amended to provide as follows:

Purchase Price. Subject to the terms and conditions of this Agreement, and in full consideration for the transfer of such Assets at Closing, Buyer shall pay the
Seller an aggregate purchase price equal to: (i) One Million Five Hundred Thousand Dollars ($1,500,000) for inventory. This figure represents a negotiate price
after taking into consideration deductions for obsolete inventory. (ii) The sum of One Hundred Thousand Dollars ($100,000) for Seller’s unencumbered fixed
assets. (iii) Nine Hundred Twenty-Five Thousand (925,000) shares of Buyer’s Restricted Stock and the sum of Eight Hundred Twenty-Five Thousand Dollars
($825,000) cash and a Promissory Note for Five Hundred Thousand Dollars ($500,000) bearing interest at .5% per annum payable in sixty (60) equal monthly
installments for Seller’s intangible assets and goodwill, all to be delivered upon the closing of the Transaction (the “Closing”). Buyer agrees to convert the
Promissory Note to two Promissory Notes in the sum of Two Hundred Fifty Thousand Dollars ($250,000) each with one Promissory Note payable to RB upon the
same terms and conditions and the other Promissory Note payable to JB upon the same terms and conditions following the Closing upon RB’s and JB’s request.

2. As an additional requirement of this Agreement, Seller shall send a letter to all of its vendors that sell product under Seller’s account to Heavy Garden advising the Vendor
that Seller is no longer associated with Heavy Garden in any manner, that Heavy Garden is not authorized to purchase any product under Seller’s account and that Seller will
not be responsible for payment of any product purchased by Heay Garden under Seller’s account. The language and recipients of this letter shall be subject to Buyer’s approval.

3. Buyer acknowledges that this reduction in the price being paid for Seller’s assets is in consideration of a compromise between Seller and Buyer for the fact that sales were
reported by Seller on its books for sales made to Heavy Garden by Seller (directly by Heavy Gardens from Seller’s Vendors) at Seller’s cost. Buyer is now fully aware of these

sales and the existence and amount of these sales shall not constitute a Material Adverse Effect or misrepresentation of Seller’s representations and warranties at Closing.

All other terms and conditions of the AGREEMENT shall remain in force and effect.

Dated: Dated:
GrowGeneration Corp Santa Rosa Hydroponics & Growers Supply, Inc
By By

Darren Lampert, Its CEO Rick Barretta, Its CEO



Exhibit 99.3

Form of
PROMISSORY NOTE

AMOUNT $500,000 July 13, 2018
INTEREST RATE: .5%
TERM: 5 YEARS

For value received, Grow Generation Corp, a Colorado Corporation with offices at 1000 W. Mississippi, Denver CO 80223 through its authorized signatory Darren
Lampert (hereinafter referred to as “PAYOR?), hereby agrees to pay Santa Rosa Hydroponics & Grower Supply, Inc. (hereinafter“PAYEE”), the sum of Five Hundred
Thousand Dollars ($500,000.00) bearing interest at .5% per annum payable monthly in sixty (60) equal monthly installments commencing September 1, 2018 and continuing on
the first day of each month thereafter until paid in full. Full payment of the outstanding principal and accrued interest is due on or before August 1, 2023, said date being the
maturity date.

PAYOR may prepay this loan in full at any time without penalty.

At the option of the PAYEE, this note shall become immediately due and payable upon any of the following events of default:

1. The institution by or against the undersigned of any proceedings under the bankruptcy act or any other law in which the undersigned is alleged to be insolvent or unable
to pay the undersigned debts as they mature or the making by the undersigned of an assignment for the benefit of creditors;

2. PAYOR fails to cure within in ten (10) days of receiving notice fromPAYEE that a monthly obligation is ten (10) days overdue.

The PAYOR agrees to pay any and all expenses, including reasonable attorney’s fees, which may be incurred by thePAYEE in the enforcement or protection of his
rights in connection with this loan.

The terms, payments and obligations evidenced by this note are subject to the provisions of the laws of the State of Colorado.

No delay or omission on the part of the PAYEE in exercising any right hereunder shall operate as the waiver of such right of the PAYEE, nor shall any delay,
omission or waiver of any one occasion be deemed a bar to or waiver of the same or any right on any future occasion.

This note shall be assignable by the PAYEE and may be converted by PAYEE into two separate equal notes payable to each of Rick Barretta and Jason Barretta.

The proceeds of the loan represented by this note may be paid to any one or more of the undersigned. All rights and obligations hereunder shall be governed by the
laws of the State of Colorado and this note shall be deemed to be under seal.




Executed under seal this 13th day of July 2018.

Darren Lampert
Authorized Signatory
Grow Generation Corp

Witness:




Form of
: CALIFORNIA

S 4 COMMERCIAL LEASE AGREEMENT
e ASSOCIATION (GAR. Form CL, Rovised 12115)

%v ‘OF REALTORS®
Date (For reference only): June 27, 2018

B th Moarland Avenus, LLC (Landlard™) and

e & GrowGeneration Corp . .t Tenant™) agrae as follows;

1. PROPERTY: Landlord rents to Tanant and Tenant rants from Landlord, the real praperty and impeovements described as: 4183 5. Mooriand Ave,
Sants Rosa, CA 95407 2 {"Fremises"), which
comprise approximately _ 100.000 % of the total square footage of rentable space in the enfire property, See exhitit S far & further
deseriplion of the Premises,

2. TERM: The tarm begins on {date] Jduly % 2018 (Commencement Dats”),
{Check A or B): -
1A Lease: and shall terminate an {date) at _AMLIPM. Any holding aver after the

term of this agreement expires, with Landlord's consant, shall creats o manth-le-manthtenancy that either party may term nateas speciiedin
pamgraph ZB. Renl shell be at a rale equal 1o the rent for the immediaiely precading month, payatie in advance. All ather terma and
condilians of this agreamaent shall remaia in full force and effact,
] B. Month-to-month: and confinues a5 a month-te-manth tenancy. Eilher party may lerminate the enansy by giving written natize to the other at
least 30 days pror fo the infended tarmination date, subject ta any spplicable laws. Such natice may be given on any date.
E C. RENEWAL OR EXTENSION TERMS: See attached addendum Addendum £1
3. BASE RENT:
A, Tenantagress to pay Bass Rent &t he mate of (CHECK ONE OMLY:)
per month, for the s of the agreement.
@) 5 __ e D& manth, for tha first 12 menths of Ihe agreement. Commeneing with the 13th month, and upon explration of
each 12 months thereafier, rent shall be adjusted according to any increase in the ULS, Consumer Price kndex of the Bureau of Labar
Sotiacs af I'e Deparmant of Lotes kr Al Uden Conenwrg (GPTEros. .
{the city nearest the lecation of the Fremises), based on the following formuta: Base Rent will be multiplied by the most current CP1
preceding the fiest calendar month during which the adjustment s 1o take effect, and divided by the most recent CP1 preceding the
Commencement Date. In no event shall any adjusied Base Renl be i=ss than the Bese Rent for the month immecistaty precading the
adjustment. If the CPl is na longer published, then fe agjustment to Base Rent shall be basad on an witemnats indesx that mas| clogely
reflects the CPI.
O s - ____permonth for e period commensing and ending ___and
s per month for te perisd commancing _ and ending — and
5_ . per month for the pericd commancing and ending
| (4} In aecordance wilh the sttached ront schedule.
| {8) Other: Addendum #1
B. Base Rentis payabl in advance on tha 1st for | | | day of each calencar manth, and |3 delinquent on he next day.

shall be procated based on o 30-day panod.

4. RENT:
A Definition: ("Rent) shall mean all monetary sbligations of Tenant to Landord under the terms of this agreement, except security deposit,
B. Payment: Rent shall be pald 1o (Name) __Barretta Enterprises South Moaorland Avenus at (addzess)

4180 S Mooriand Ave Santa Rosa CA 95407
location specified by Landlard in wriling 1o TananL

C. Timing: Base Rent shall be pald as spacified in paragraph 3. All ethar Rent shall ba paid within 30 days aker Tenant Is billed by Landlord,

5. EARLY POSSESSION: Tenant is entitied to possessicn of the Premises o .
If Tenant is in pessessian prior 1 the Commencemant Date, during this time (i} Tenanl is net obligated 1o pay Base Rent, and (i) Tanant|_ is
['_]ls nol obligated 1o pay Rent other than Basa Rent. Whether or not Tenant s abligated to pay Rent prior 1o Commencament Date, Tenant is
obligated % comply with all ather terms of this agresment.

6. SECURITY DEPOSIT:

A, Tenant ggrees w pay Landiord § 10,600.00 as & sacurity dopesit, Tenant agreos not to hold Broker respensible far its rebym,
{IF CHECKED:) [_|If Base Rent Increases during the lerm of this agreement, Tenanl agrees lo incresse sesurty deposit by e sama propodion
835 e increase in Besa Rent.

B. Al or any portion ef the securly dopesit may be used. as ressonably necessary, to: (i) cure Tenant's default in payment of Rent, late charges,
non-gufficient funds ("NSF*) fees, or oiher sums dus; (il) repair damage, exchuding ordinary wear and tear, caused By Tenan! ar by & guast or
licensee of Terant: (i} broom claan the Premises, if fnecessary, upon terminaticn of tenancy, and (iv) cover any other unfulfilled obligation of
Tenant. SECURITY DEFOSIT SHALL NOT BE USED BY TENANTIN LIEU OF PAYMENT OF LAST MONTH'S RENT. [T all o any partion of the
secwity deposit is used during tenancy, Tenant agraes to reinstate the tolsl security depesit within 5 days after written notice is deliverad to
Tenant. Within 30 days after Landlord recelves poazession of the Premises, Lanclord shall; (i) fumish Tenant an femized statenent indicating the
amount of any security deposit receivad and the basis for ks disposiion, and (i) retum any remalning porion of security deposi to Tenant,

Hewwaver, if the Landlord's only claim upon the secunity deposil is for unpaid Rant, tan tha remaining parion of the security deposl, after
deduction of unpald Rert, shall be returned withir 14 days after the Landiord receies pogsession.

C. Mo interast wil jd on sacurity deposit, unless requirad by laeal ordinancs,
_ P |
Laradiord's Indials { ﬁz{ I Tenant's Inals [ (/& M )
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Premises: 4183 S. Moorfand Ave, Santa Rosa, CA 56407 Date Jure 27, 2018
T. PAYMENTS:

BAYMENT
IOTAL DUE BECENVED BALANCE DUE DUEDATE
A Rent: From 07/15/2018 _ To 073002018 5 500000 § H 500000  O7/01/2098
Date =5
B. Security Deposit....oveeiiiiiniinnas, 8 1000000 % S 160,600.00
C. Other: rent from 08/01/2098-08/31/2018 ] 10,000.00 % 3 10,600.00
ary
D. Other: - 3 §__
Calegory
B T oo i st o i B dhoin somiauns s 2500006 S $ 25,000.00
8. PARKING: Tenant Is entifed 1o ___ unmeserved and reserved vahicle parking spaces, The right
to parking[Xi iz __is not included in the Base Rert charged pursuani to paragraph 3. Il nol ingluded in the Base Rant, the parking rental fes shall be
an additienal § per month, Parking space(s) are to be used for parking apereble motor vehicles, except for trailers, boats,

campers, buses or trucks {olher than pick-up trucks). Tenant shall park in assigned space(s) enly. Parking space(s) are to be keptl dean. Vehides
leaking ofl, gas or other motor vehicle fluids shall not be parked in parking spaces or on the Premises, Mechanicsl work oe storage of inoperable
vahiclas is not allowed in parking space(s} or elsewhere on the Premises, No cvemight parking is permitted,

9. ADDITIONAL BTORAGE: Starage is permitted s follows: Alf Storage On Premize T .
The right to agditionsl storage space |is [is nat included in the Bass Rent cherged pursuant 1o paragraph 3. IF not included in Base Rent,
siorage space ghall ba an additonal $ ———____permonth. Tanant shall siora only personal cropeny hat Tenant owns, and =hall not
stome propery that is claimed by ancther, or in which another has any fight, Uke, erinterest. Tenant shall not siore any impropady packaged food or
perishable goods, fammable materials, sxplosives, o other dangarous or nazardous matenal, Tenant shall pay for, and be responsitle for, the
clisan-up of any contamination caused by Tenant'y use of the storage area,

10. LATE CHARGE; INTEREST; NSF CHECKS: Tenant achnowledgesthat either |ate payment of Rant o issuance of a MSF chack may cause Landord
to intur costs and expanses, the exact amount of which are etremely dificull and impractical to determine. These costs may siclude, bt are not
limded do, processing, enforcement and accounting expenses, and laie charges imposad on Landiord. If any instaliment of Rent due from Tenant is
not receivad by Landlord within 6 calondar days after date due, of if a check |s returned NSF, Tenant shall pay to Landlord, respectively,
5% a3 lale charge, plus 10% intarest per annum on the delinguant amount and S25.00 as & NSF fae, any of which ghall be
deemed adéitonal Rent. Landlord and Torant agree that these charges rapresent a fair and ressonable astimate of the costs Landlond may ineur by
reasan of Tenants lale or NSF payment. Any lale charge, delinquant interast, or NSF fee due shall be paid with the curert installmant of Rent.
Landlord's scceptance of any late chargs or NSF fee shall not constitute a waiver as to any default of Tenant. Landlord's right to ecllect & Late Charge
of NSF fee shall not be deemed an extension of the date Rent is dus undar paragraph 4, or prevent Landisrd from exerclsing any ather righls and
ramedies under this agreemant, snd as provided by law,

11. CONDITION OF PREMISES: Tenant hag examined the Premises and acknowledges that Premise is clean and in cperative condition, wilh the
following exceptions; e
Items listed as exceptions shall be dealt with in the Tollowing mannar:

12. ZONING AND LAND USE: Tenant sccepts the Premises subject to all loca!, state and fedsral laws, regulations ard ardinances {"Laws"}. Landlor
makes no representation of wamanty that Premises ara now or in e future wil be suitable for Tenants use. Tenant has made its awn investigation
reganding all apolicable Laws,

13. TENANT OPERATING EXPEMSES: Tenant agrees o pay for all uliliies and senvices directly billed to Tenant Gas, Electricity, Water and Sewer,
Septic, Garbage Removal, Permiting, and any ather apgrating experse

g o, 5.

14, PROPERTY OPERATING EXPENSES:
A, Tenant agroes to pay ite propartionate share of Landiord's estimated monifly property opersting expenses, including but not limited 12, sommaon
erea maintenanca, consolicatedutlity and service bills, isurance, and real property taxes, based on the rafio of the sguare foolage of the Premises
to the total scuare foatage of the rentable space in the entice property, see addedum #1

OR B. [[(if checked) Paragraph 14 doas nat apply.

15. USE: The Premises are for tha sola use a5 A business in association with Grow Gen. Sale and Growing Suppll .
Mo clher use is parmitied without Landlord's prier writtan consent, If any use by Tenant causes an incrodse in the premium on Landlord's exising
progery insurance, Tenant shall pay for the increased eost. Tenant will comply with all Laws aftscling its uss of the Bremisss,

16. RULES/REGULATIONS: Tenant agres % somply with all rules and regulations of Landlard (and, if applicable, Owners Association) that are at
any me posted on the Premises or daliverad to Tenant. Tenant shall not, and shall arsura that guests and licensoes of Tenant do not, disturt,
annoy, endanger, or inerfare with ofer tanants of the building or neighbars, er use the Pramises for any unlawiul purpesas, including, buf not
limited to, using, manufacturing, selling, storing, ar transpening illiclt drugs or olher contraband, or violata any law or ordinance, or commiting a
waste or mulsance on or abcat the Pramisas.

17. MAINTENANCE:

A Tenant ORX (If checked, Landiord) shall prafessionally maintain the Premises including heafing, alr condiboning, elecirical, plumbing and
waler systams, if any, and keep glass, windows and doors in oparable and safe condifion. Unless Landlerd is checked, if Tenant fails ta maintain
the Pramises, Landlard may contract for of perform such malntenance, and charge Tenant for Landlord's oost

B. Landlord ORX]({If checked, Tenant) shall maintain the roof, foundation, exedor walls, common areas and See addendom #2

Landlord's Inifials { E ;5 ) } Tanent's Initials { é 2'!._ 118 }
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Fremises: 4783 8. Mooriand Ave. Santa Rosa, CA 85407 Date Juna 27, 2078

18. ALTERATIONS: Tenent shall nol make any aHerations in or sbout tha Premises, including installation of trady fidures and #gns, witheul Landlord's
prict wiitten consent, which shall not te unreascnably wilhheld, Any alierations to the Premizss shal be dons acconding o Law and with requerad
permiis. Tenant shall give Landlord advance notice of the commencemant daie of any planned alleration, o that Landiord, at ils option, may post a
Notice of Non-Responsibility 1o pravent potential liens against Landlord's interest in the Premices, Landiord may also require Terant to provide
Landlord wih lien releases from any contractor perferming work on tha Fremises.

19, GOVERNMENT IMPOSED ALTERATIONS: Any alterations required by Law 25 & rasult of Tenant's use shall ba Tenants regponsibiity. Landord
shall be responsible for any offwr alteratons requirad by Lawi.

20. ENTRY: Tenant shall make Premisas avalable to Landlond or Landlord's agent for the purpose of entering to make inspections, necessary or agread
repairs, alterations, or improvements, ar to supply necassary or agreed services, or to show Pramises o prospecive o actusl purchasess, tananls,

morigagees, lenders, appralsers, or condractors, Landlord and Tenant agroe that 24 hours nofics (oral or wiittlen) shall be reasong e and sufficiant
netice. In an emergency, Landlord or Landiosd's representative may emter Premises at any time without price notice,

+ BIGMS: Tenant autharzes Landlerd fo place a FOR SALE sign on the Premises al any time, and a FOR LEASE 5ign on the Premises within the 90
forl | dayperiod precading the termination of the agreament,

22. SUBLETTING/ASSIGNMENT: Tenant shall not sublat or encumber all or any part of Premises, of assign or fransfer this sgreament or any intersst

in it, witheut the prior written consent of Landlord, which shall not be unrensonably withheld. Unless such consent is ohtained, any subletiing,
assigrment, ransfer, or sncumbrance of the Premisss, agreement, or terancy, by voluntary act of Tenant, operation of Law, or olherwiss, shall be
il and void, and, af the option of Landlard, terminate this sgreement. Ay proposed sublessee, assignee, of ransieres shall submit 1o Landlord an
application and credit information for Lardiced's appraval, and, if spproved, sign & ssparate writhen agraement with Landlord and Tenant. Lendard's
conzent to any one sublesse, assignment, ar transfer, shall not ba construed as consent to any subsequant sublease, assignmant, or transtor, and
does not release Tenant of Tenant's abligation under this agresment,

. POSSESSION: If Landlord iz unable to deliver possession of Pramises an Commercement Date, such date shall be extendad 1o the date on which
POSSESS0N 16 made avallable to Tenant. Howsver, the expiration date shall remain the same as specified in paragragh 2. If Landlord | unable o
deliver pessassion within 60 (or [ ) calendar days after the agresd Commencement Date, Tenant may terminate this agraement by
giving writien rotice 1o Landlord, and shall be refunded all Rent and security deposit paid,

24. TEMANT'S CELIGATIONS UPDOM VACATING PREMISES: Upon termination of agreamant, Tenant shall: (I} give Landlord all copies of all keys or
opening devices to Premises, including any comman araas; (i) vacats Preméses ang surrender it 1o Landiord emgty of all pareons and parsonal
proparty: (i) vacate all parking and slorege spaces: (iv} caliver Premises to Landiord in tha same condition as referenced in paragraph 11; (v}
dlean Premises; (vi) give wiitten notice to Landlerd of Tenant's forwarding addeess; and (vii)

=
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All Improvements inslalled by Tenanl, wilh or without Lanclord's consent, beconwe the praperly of Landiord Upoh Sinalon. Landiond may
nevortheless require Tenant Lo remove any such Improverment that did not exist at the time possession was mada avaiable b Tenart,

25. BREACH OF CONTRACT/EARLY TERMINATION: In event Tenanl, priar to expiration of this asgreement, breaches any obligation in ihis
agreement, abandons the premisas, or gives notice of tanant's intent o terminate this famancy prior to s expiration, in addition to any obligations
established by paragraph 24, Tenant shall also be respensible for lost rent, rental commissions, advertising expenses, and painting costs NaCassan
to ready Fremises for re-rental. Landiord may sleo racover from Tenant: (i) the worth, at the fima of award, of the unpaid FRent that had been eamed
at the Sma of termination; (i) the worth, at ihe time of award, of the amount by which the unpaid Rent that would have been eamed after expiration
until the time of award exceeds the amount of such rental loss the Tenant proves could have been reasonably avsided: and (jii) the worth, at the
time of award, of the amount by which the unpaid Rent for the balance of the term afler the time of award exceeds the amount of such rental boss
that Tenant proves could be reasonably avolded. Landlord may slect to continue the tenancy in effect for so long az Landlord does net terminate
Tenart's right to pessession, by sither written notice of termination of possession or by reletting the Premisas 1o another who takes possession, and
Landlerd may enforce all Landiord's rights and remedies uncar this agreement, including the right to recaver the Ront as it becomes due.

26, DAMAGE TO PREMISES: If, by no faut of Tenant, Premises are totally o partialy damaged or destroyed by firo, sarthquake, sccident or other
casualty, Landlord shall have the right to restare the Premises by repalr or rebuilding. If Landlerd elests to repair or rebuid, and Is able 1o complete
such restoration within 20 days from the dale of damage, subject 1o the terms of this paragraph, this agreersent shall remaln in full force and effect, If
Landlord is unable to restore the Premises within this time, or if Landiord elests not to restore, then either Landiord or Tenant may terminate this
agreement by giving the other writlen natlce, Rent shal be abated as of the date of damage. The abated amount shall be the curent monthly Base
Rent prorated on & 30-day basis. If this agreement ' nat terminatsd, and the damage is not regaired, then Rent shall be reduced based on the
@xtont to which the demage interferes with Tenard's reasonabla use of the Premizas. If total or panial destruction or damage accurs as @ resdl of an
act of Tenant or Tenant's guests, (i} only Landlord shall have the right, a1 Landiord's sole diseration, within 30 days after such total or partial
destruction or damage to treat the lease as terminated by Tenant, and (i) Landlond shall have the right to recover camages fram Tenant.

27. HAZARDOUS MATERIALS: Tenant shall net use, store, generats, release o Gispose of any hazardous material on the Premises of the progerty of
which the Fremises ane part, However, Tonant is parmitted to make use of such materdials that ang roquired fo be uzed in the normal course of
Tenant's business provided that Tenant complies with all applicable Laws related to the hazardous materiats. Tenant is responsible for the cost of
removil and ramediation, of any clean-up of any conlamination caused by Toenant.

28. CONDEMMATION: If all ar part of the Promizes is condemned for public use, gither party may terminate this agreemant a5 of the cata pOssaEson o
given Lo the condemner, All condemnation proceeds, exclusive of thasa allocated by the condemner to Tenants relocalion costs and Irage fixtures,
balong to Landiord.

. INSURANCE: Tonant's personal properly, fistures, equipment, invertory and vehicles ane nol insured by Landiord against koss or damage cue io
fire, theft, vandalism, rain, water, criminal or nagligent acts of others, or any cther cause. Tenant is 1o carry Tenant's own propeny insurance 1o
profect Tenant fram any such loss. In addition, Tenant ehall carry (i) lability nsursnce in an amousit of nol less than $ 2,000,000.60 and (i}
property insurance in an amount sufficient to cover Ine replzcement cost of the property if Tenant is respensible for mainlerance under paragraph
178. Tenent's insurance: shall nama Landiord and Landlord's agen: as additional insured, Tenant, upon Landiord's request, shall provide Landord
with a centificale of insurance establishing Tenent's compliance. Landiord shall maintain liabélity insuranes insuring Landiond, but net Tanant, in an
amount of af least S 1,000,000,00 + plus preperty insurance in an amount suffident 4o cover the replacement cost of the propeny unless Tenant
is responaibla for mamtenance pursunnt o paragraph 178, Tenant is advised to LAY DUSINESS intemuption insurance in an amount ol least suffislent
to cover Tenans complate rental sbligation to Landlord, Landlond is asvised to ebtain a paolicy af rental loss insurance, Both Landlord and Tenant

2

o

release each other, ive their respective rights to subrogation against each ather, for loss aregmage covered by insurance,
Landlard's Inifils { i } Tenants Inifists { /0 3¢ ]
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Pramises: #1823 5. Meorland Ave. Santa Rosa, CA 95407 _ Date June 27, 2018

30. TENANCY STATEMENT (ESTOPPEL CERTI FICATE}): Tenant shall execule and roturn a tenaney stalement (estoppel certilicale), delivered to
Tenant by Landierd or Landlord's agant, within 3 days zfter its raceipl. The tenancy slatement shall ecknowledgs that this agroament is unmodiied
and in full farce, o In ful force as modified, and state the madilications. Failure 1o comply with this requirement: (i) shall ba deemed Tenant's
acknowiedgment that the tenancy statement is frue and correct, and may be relled upen by a prospective lender or purchaser; and [ii) may be
treated by Landlord as a raterial breach of ihis agreement. Tenant shall also prepare, axocute, and deliver to Landlord any financizl statement
(which will be hold in confidence) reasenably requested by a prospective lendsr o buyer.
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Il be substiuted as Landlord under this agresment,
Landlord will be released of any further chiigation to Tenant regarding the security deposit, only if the sacurily deposil is reurned 1o Terant upon
such transfer, or if the security deposit is actually ranaferred to the Eansferse. For 2l afher abligations under this agreement, Landlord fa refeased

3

[

- SUBORDINATION: This agreement shall be subordinale 1o 2ll existing liens and, 2t Landlord's option, the lien of any first deod of trust of first
matgege subseguently placed upon the real proparty of which the Fremises are a part, and to &ny advances made on the security of the Pramises,
and 1o all renewals, modifications, cansolidations, replacements, and extensions, However, 29 to the lisn of any deed of trust or mongage entered
Inte after execution of this agresmant, Tanant's right 1o ejuiet possession of the Premises shall fot be disiurbed if Tenant is not in default and sg
long as Tenant pays the Rent and observas and performs all of the provisions of this agreemant, wiless this agresment i othersise terminated
pursuant 1 ils terms. If any morigagee, trustee, or ground lessar elects ts have thiz agreement placed in 2 securty posilen prior i tha lien of a
merigage. deed of trust, or ground lease, and givas writlen notics to Tenant, this agreemeant shall be deemad prior to that mortgage, deed of frest,
or ground lease, or the date of recording.

33. TENANT REPRESENTATIONS; CREDIT: Tanant warranis that gl ststements in Tananf's financial documenls and rental application are acturate,
Tenant authorizes Landlord and Brokeris) to oblain Teranl's credit repon &t time of zpplication and pedadicslly during tenanty in connection with
approval, modification, or enforsement of this agresment, Landleed may cancel this agreernent: i) before occupancy begins, upon disapproval of
the credit repori(s) or (i) at any me, uzen disoovering that information in Tenant's application s folse. A negative credit report refiecting on
Tenant's recond may be submittad Lo a credit reporting agency, if Tenant fads to pay Rent or comaly with any ather abligation under {nis agreamant.

34. CONSTRUCTION-RELATED ACCESSIBILITY STANDARDS: Landlord statss that the Premices [ has, or[ Thas not been inspected by a Cantifisd
Access Speciakst. If so. Landlord states that the Premises | hus, or| Jhas not been detemmined (o mest ai applicable construction-related

accassibility standards pursuant to Cil Coda Section 55.53.

DISPUTE RESOLUTION:

A. MEDIATION: Tenant snd Landlerd agree o madiate any dispuie or claim arising batween them out of this agreament, or any resulting
fransastion, before resorting o arkitrmon or court action, subject lo paragraph 358{2) below, Paragraphs 358(2) and (3) apply whethaer or not
the arbitration provision is inilialed, Mediation fees, ¥ any, shall be divided equally among the parties ivelved, IF for amy dispute or claim lo
which this paragraph applies, ary parly commences an action wimout firsl allzmpling io rasolve the rmatter through mediation, or refuses to
mediale after 3 request has been mada, then that party shall nof be entiled to fecaver attomoy fees, even Il they would piherwise be avaiable
to that party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT THE ARBITRATION PROVISION IS INITIALED,

E. ARBITRATION OF DISPUTES: (1) Tenant and Landlord agrea that any dispute er claim in Law or equity arising between them out of
this agreamant or any resulting transaction, which is not sattied through mediation, shall be decided by neutral, binding arbitration,
including and subject to paragraphs 358(2) and {3) below. Tha arbitrator shall bo a ratired judge o justice, ar an attornay with at least
5 years of roal estate transactional law experience, unless the parties mutually agree to a different arbitrator, whe shall render an
award in accordance with substantive California Law. In all other respects, the arbitration shall be conducted in accordance with Part
1, Tithe 9 of the Califomia Code of Civil Procedura. dJudgment upon the award of the arbitrator(s) may be enterad in any court having
Jurisdiction. The parties shall have the right to discovery in accordanee with Code of Civil Procedure §1283.05.

(2) EXCLUSIONS FROM MEDIATION AND ARBITRATION: The following maliers are excludad from Mediafion and Artiration hereunder: {ija
judicial or rea-judicial foreclosure of other aclion or procesding to enforcs a desd af trust, margage, or inslaliment land sale contrast as
defined in Civil Code §2985; (ii) an unlswiul detsinar astion: {iii] the filing ar enforcement of a mechanic's lien; (iv) any mater that is within fhe
Jurisdiction of a probate, small ciaims, or bankrupicy court; snd (v} an aclion for badily inpury or wrongful desth, or for latent or patent defects 1o
which Code of Civil Procedure §337.1 or §337.15 applies. The filing of & court action 1o enable the recording of 3 notics of pending action, for
arder af altachmant, receivership, injunstion, or other provisional fermedies, shall not conatitute a violation of the mediafion and arbitralion

3

s,
(3) BROKERS: Tenan! and Landiord agree to mediate and arbitrate Cisputes or claims invatving sither or both Brokees, provided sither or both
Brokers shall have agreed fo such mediation or arbiration, prior to, of within o reasonable tme after the dispute or daim is presanted o
Brokers. Any election by sither or both Brokers Lo parficipate in mediation or arsiration shall not result in Brokers being desmed parties ta the
agreement,

"NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT
POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE
BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE
RIGHTS ARE SPECIFICALLY INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION. IF YOU REFUSE
TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS FROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR
AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY,"

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING

OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION TO NEUTRAL
AREITRATION."

| Landlord's Initlafa o 7 f Tenant's Initiats 1#le |
; Tan :

,-‘“ -
Landlors's Intials { 1—.;@ " j Te.nam'slnhials{j/'l{— B )
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Premizas: 4182 5. Moorland Ave. Santa Rosa, CA 95407 Date June 27, 2018

36. JOINT AND INCIVIDUAL OBLIGATIONS: I thers is more than one Tenant, each one shall be individually and completely respansile for the
parformance of all ebligations of Tenant under this agreement, joinlly with every other Terani, and individually, whather ar nat in possessicn,

37. NOTICE: Notices may be served by mall, tacsimie, or courier 2t the feflowing address or logation, or at any other location subsaguently designated;

Landloid: Barretta Enterprises South Moorand Avenus, LLC Tenan:: GrowGenaration Corp. ——
5251 Plum Ranch Road, Santa Rosa CA 95409 1000 Ississippi, ver, CO 80223

Maotioe is deemed effective Lugon the eadiest of tha fallowing: {1} personal recelpt by sither party ar their agent; (i} written acknowledgement of natice; ar
{iil} 5 days after mailing notice to sush location by first class mail, postage pre-paid,

38. WAIVER: The waiver of any breach shall not be eonstrued as a aontinuing waher of the same breach or a walver of any subssquent breach,

39, INDEMMNIFICATION: Tenant shal ndemnify, dafenc and hald Landlord harmless from all daims, disputes, liigation, judgmeants and attormey foes
aniging out of Tenant's use of the Premises.

40, OTHER TERMS AND CON DEJ?UPPLE_MENTSC Acddonpli gl | Adlenclye. foi,
Gl el oo Ao T oo cuceral £ tu fo
e ) Ay G gt Y o P~ -t Aerse

The followieg ATTACHED zupplementslexniniis sre incomatated In this agreement:[ | Cption Agrecreent (CAR Form@Qay

41. ATTORNEY FEES: In any eclicn of proceading arising out of this agresment, the prevailing party between Landlord 2nd Tenant shall be entitled s
rezsonadle attomey fees and costs from tha nan-prevaiing Landlard or Tenant, excapt as provided in paragraph 36A.

42. ENTIRE CONTRACT: Time is of the essence. /Ul prir agreements botween Landlord and Tenant are incorparated in this agreement, which
constitules the entife contract. It s Intended 25 2 final expression of the panles’ agreemant, and may not be confradicted by avidence of any prior
agreement or contemporaneous oral agreement, The parties further intend that this agresment constitites the complete and exclusive statsment of
it terms, and thal no exlrinsic evidence whatsoevar may be Infroduced in any judicial or oiher praceading, if any, involving this agreemant, Any
provision of this agreement that is hald o be invalid shall net affect the validity or enforceability of any other provision in this sgresment. This
agreement shall be binding upon, and inurs 1o the benefit of, the heirs, assigness and successars to the paries.

43, BROKERAGE: Landlord and Tenant shall each pay o Broker{s) the fee sgreed 1o, if any, in a separale written agrasment, Neither Tenant nor
Landloed has utilized the senices of, or for any other reason owes compensation o, a licensed real estate broker {indivigisal or comparate), agent,
finder, or olher entity, other than as ramed in this agresment, In connection with any act relating to the Premizes, including, but not limited to,
inguiries, mtroductions, consultations, and negotiations leading to this agreement. Tenant and Langlord sach agree to indemnily, defend and hold
hamaless the olher, and the Brokers ssecifled herain, and ther agents, fram and against any costs, expenses, of liability for compenszation daimed
inconsistant with the wamanty and rapresentation in this parsaraph 43,

44, AGENCY COMFIRMATION: The following agency relationships are hereby confirmed for this transactan:

Listing Agent: (Prin Firm Name} is the agent of (check one):
[ the Landiord axciusively: or || both the Tenant and Lundiord.
Selling Agent: (Frint Firm Name) {if not same as Listing Agent) is the agent of (chack ona):

Tl the Tanant exclusively; ef|_| e Landiord exdusively: or|_| both the Tenant and Landiond.
Real Estate Brokers are nol parties 1o 1ne agreement batween Tanan: end Landlord.

b ]
Landlord's Initials | ;;"-j 1 ] Tsna'rt"slnlliﬂls{{gz_f-—___)t ks b
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Pramises: 4182 8. Moorland Ave. Santa Rosa, CA 95407 § _ Date Jums 27, 2018

Landlord and Tenant acknowledge and agree that Brokers: (i} do not guarantee the condition of the Premises: {ii) cannot
verlfy representations made by others; (iii) will not verify zoning and land use restrictions; {iv} cannot provide legal or tax
advice; (v) will not provide other advice or information that exceeds the knowledge, education or experience required to
abtain a real estate license. Furthermore, if Brokers are not also acting as Landlord in this agreement, Brokers: {vi} da not
decide what rental rate a Tenant should pay or Landlord should accept; and (vil) do not decide upon the length or other
terms of tenancy. Landlord and Tenant agrea that they will sesk legal, tax, insurance, and other desired assistance from
appmp(rate professionals.

Tanant _ 3 ) . Date __ 7M3/2018
Griow Generation :

{Print nam) o

Addrass 1000 W, Mizsissiopi ___ City Denver Sfate CO Zip 80223
Tenant 5 . Date

(Frint raama)

Addross : Gity N Sate_ Fp_

[Xi GUARAMTEE: In consigeration of the execution o this Agreement oy and between Landlord and Tenant and for valuable consiceration, receipd of
which is hereby acxnowledged, the undersigned (*Guarantor”) does hereby! (i) guarantze uncanditionally 1o Lendierd and Landlord's agents,
SUCCEESOrEAnd assigns, the prompt paymentol Rent or other sums that become due pursuant ta his Agreement, induding amy and all court costs and
attarney fees included in enforcing the Agreement; (i} consent ta any changes, medilicationsor ahtesationsaf any term in this Agreement agreed to by
Lendlord and Tenant; and (i) waive any right to require Landlord andlor Landlond's agents to proceed agains: Tenant for any defaull ocourring under
this Agreement before ssaking to enforce this Guarantee.

Guaranter (Print Name) Grow Generation

Guarantar ; . s Date
Address 1000 W. Mississinpi . City Denver ___Slale€O  Zip 30223
Telephona [814)924-1235 Fax_____ E-mail darren@growgeneration, com
Landlord agrees to rent the Premises en the above terms and conditions.
Landlord Date __I':!'I 32018
{ewner or agent with authority to enter Into this agreemant] Barretta EnterprisesSouth Moorland Avenue, LLC
Address 5251 Plum Ranch Road =__ ) City Sants Resa Sate  ©A  Zip 55400
Lzndlord o ) Diate — .
(owner or agent with authority to enter into this agreement)
Address __ Gity Sate ___ Fip

Agency relationships are confirmed a8 above. Real estate brokers who are net alse Lardlond in this zgreement are not a party to the sgreement betwasn
Landlord and Tenant,

Real Estale Broker {Leasing Firm) i CalBRE Lic, # :

By {Agent) : __CalBRE Lic. # Date —

Address . _City Slate Zp

Telephone Fax E-mad

Real Estale Broker (Listing Firm) ____ - - CalBRE Lic. # _

By (Agent] . — CalBRE Lig. & Dale

Addrass — Gty State Zp_
Telephona Fax E-mail )

& 2015, Galiforria Associatian of REALTORSE, Inc. Uniled States copyripnt law (Tille 17 ULS. Cede) farhics the unaulnorized distribution, dlsplay end repraductan af this farm, or
any portion theneod, by phetecpy machine er ary ather mears, incliding facaimes ar comauteized farmats,
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORSS (C.A R.). NO REPRESENTATIONIS MADE AS TO THE LEGAL VALIDITY OR
ACCURAGY OF ANY PROVISION IM ANY SPECIFIC TRAMSACTION. A REAL ESTATE BROKER IS THE PERSON GUALIFIED TG ADVISE 0N REAL ESTATE
TRANSACTIONS. IF ¥YOU DESIRE LEGAL GR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL,
Puldished and Distributed by:
REAL ESTATE BUSINESS SERVIGES, (NG,
& suhsidtan of the Califurmia Assomaiion of REAL TORSE =
528 Sputh Visgil Avenue, Los Angeles, Califomia 30020 | Revimwed by Date
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Vi CALIFORNIA
@& issociationy  COMMERCIAL LEASE CONSTRUCTION

% OF REALTORS® ACCESSIBILITY ADDENDUM
: {C.A-R. Form CLCA 11/16)

This is an addendum to the Commercial Lease Agreement (lease) dated June 27, 2018
in which Barretta Enterprises/South Moorland Avenue, LLC is referred to as "Landlord”
and Grow Generation ) is referred to as "Tenant".

Paragraph 34 of the lease is deleted in its entirety and rsplaced_by_ihs fallowing;

Paragraph 34. CONSTRUCTION-RELATED ACCESSIBILITY STANDARDS:

A. Landlord states that the Premises [_] have, or[X] have not been inspected by a Certified Access Specialist (CASR).

B. If the Premises have been inzpected by a CASp,

(1} Landlord slates that the Premises | have, orX] have not been determined to meet all applicable construction-
related accessibilitystandards pursuantto Civil Code Section 55.53. Landlord shall provide Tenanta copy of the report
prepared by the CASp (and, if applicable a copy of the disability acoess inspection certificate) as specified below.

{2} [ (i) Tenant has received a copy of the report at least 48 hours before executing this lease. Tenant has no right
to rescind the lease based upon information contained in the report.

OR  [|(ii} Tenant has received a Gopy of the repart prior to, but no more than, 48 haurs before, exacuting this lease,
Based upon information contained in the report, Tenant has 72 hours after execution of this lease to rescind it.

QR ]{'ri:'} Tenant has not received a copy of the report prepared by the CASp pricr to execution of this loase,
Landlord shall pravide a copy of the repert prepared by the CASp (and, if applicable a copy of the disability access
inspection certificate} within 7 days after execution of this lease. Tenant shall have up to 3 days thereafter fo
rescind the lease based upon information in the report.

If the Premises have not been inspected by a CASp or a certificate was not issuad by the CASp who conducted the

inspectian,

“A Certified Access Speclalist (CASP) can inspect the subject premisss and detarmine whether the subject premiges
comply with ll of the applicable construction-related accessibility standards under state law. Although state law does
nol require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the
lesses or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy
of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arangements for
the time and manner of the CASP Inspaction, the paymant of the fee for the CASp inspection, and the cost of making
any repairs necessary o comect violations of construction-related accessibility standards within the premises.”

D. Motwithstanding anything to the contrary in paragrash 17, 18, 19 or elsewhere in the lease, any repairs or

modifications negessary to correct viclations of construction related accessibility standards are the respansibility of

Tenant X Landlord | | Olher '

Tenant (Signature) ” Date _ 713/2013

Tenant (Print name, Grow Generation

Tenant (Signaturg) B Date

Tenant (Print name)

Landlord {Signature) : Date  7/13/2018

Landlord (Print name) Barretta Enterprises/South Moorland Avenue, LI C

Landlord {Signature) ) Date

Landiord (Print name)

& BO1E, California Aszocistion of REALTORE®, Ing. Unded States copyrighs law (Tl 17 LS. Code) farbids the unauthorizad dizrmihuton, dsplay and reproduciion of this
e, or any partion thares!, by pholocoay maching o any slber means, Including facsimile or computanzed lormats,

THIS FORM HAS BEEN AFPROVED BY THE CALIFORNIA ASSCCIATION OF REALTORS® (C.AR) NO RESRESENTATION 1S MAGE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION, A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF ¥OU DESIRE LEGAL OR TAX ADVICE, COMSULT AN APPROPRIATE PROFESSIONAL.

Puldished and Distributed by:
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i CALIFORNIA
a ASSOCIATION ADDENDUM
OF REALTORS® {€.AR. Form ADM, Revised 12/15) No.71

The following terms and conditions are hereby inverporated in and made a part of the: [_|Purchase Agreement, | |Residential Lease
or Manth-to-Maonth Rental Agreement, ] Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right
to rescind), | Other Commercial lease

dated . on property known as 4180 § Moorland Ave —
i ___8anta Rosa, CA 95407

in which Grow Generation is referred to as ("BuyerTenant')

and § Barretfa Enterprises/South Moorland Avenue, LLC is referred to as ("Seller/Landlord®).

A.]Operating expenses:

Defined as a NET LEASE; which is a lease agreement on a commercial property where In additional (o rent, fenant pays some
or all of taxes, Insurance, or maintenance

1.} Lessor agrees to pay for 100% of property taxes

2.) Lessee agrees to pay for insurance {liability and renters), and ufilities. Lessee will obtain, and manage their own
insurance

B.) Maintenance:

1.] Lessee Is responsible for ail property maintence; septic, well, permits, landscaping, driveways, drians, common areas, and
hvac. _

2) Lessee [s responsible for all acquiring and maintinaing prapsr permits
2) Lessor is responsible for property maintenance on e_;gdéf‘waﬂs_ and roof

The foregoing terms angd conditions are hareby agreed to, and the undersigned acknowledae receipt of a copy of this document.

Date 70132018 Date TH32018
Buyer/Tenant Seller/Landlord

Grow Generatioh Barratta EnterpisesiSouth Moorland Avenue, LLG
Buyer/Tenant Seller/Landlord

& 1985-2015, Cabfornia Assodation of REALTORSE. Inc. United S:ates copyright law (Tille 17 LLE. Code) forbids the unauthaorized distribution, display and reproduciizn af
Ihis Tarin, of any porion thereod, by pRotocopy machine or any ather means, induding Tacsimile or computarzed formats.

THIS FORM HAS BEEM AFPROVED BY THE CALUFCANIA ASSOCIATION OF REALTORSS (AR, NG REPRESENTATION IS MADE A% TO THE LECAL VALIDITY
OR ACCURACY OF ANY PROVISIOM IM ANY SPECIFIC TRAMSACTION. A REAL ESTATE BROKER 15 THE PERSON QUALIFIED TO ADVISE OM REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL,

This form is made available to real ssate professonals through an agrasmant wilh o purchass fam the Califomia Assocalion of REALTCHEE, |t is nol mtandead o idantify

the user a3 3 REALTORS. REALTORE is a registerad collective membership mark when may e used anly Loy mirnbers of the MATIONAL ASSOCIATION OF REALTORSE
who subsciibe io its Code of Ethizs,

Publishad and Distributed by:

REAL ESTATE BUSINESS SERVICES, [WNC.

a suhsigiany of the Caifomie Association of REAL TORSE
& 525 Sguth Virgil Averwe, Los Angeles. Califgrais 20020
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Pe CALIFORNIA
& ASSOCIATION ADDENDUM a
% OF REALTORS? {C.A.R. Form ADM, Revised 12/15) No. <=

The following terms and conditions ara hersby incorporated in and made a part of the: | Purchase Agreement, | Residential Lease
or Manth-to-Month Rental Agresment, |_| Transfer Disclosure Statement {Mate: An amendmant to the TDS may give the Buyer a right
to  rescind), [X] Other commercial fease

dated . On property known as 4130.‘5’Muqﬁanda§c ) ) ;
el teull —__ Santa Rosa CA 35407 = e T
in which ) Generation e ig referred o as ("Buyer/Tenant"}

and Barretta Enterprises/South Mogrland Avenue, LLC ) __is referred to as ("SellerLandlord")

1. Term. The Lease shall commence upan close of escrow for the Asset Purchase Agreement between Tenant and Santa
Rosa Hydronics & Supplies, Inc. The initial term of the Leaze will be for five {5) years. If close of escrow occurs other than on

the first of the month, Tenant will pay prorated rent for the month in which escrow closes, and the commencemont of the

initial term of this Lease will be the first of the first full manth after close of escrow. k .
2._Rent The rent for the first two {2) years of the lease will be Ten Thousand Dollars (£10,000) per month, subject to 4 cost
of living increase described below. The manthly rent commencing the 3rd year of the Lease will be Twanty Thousand Dollars

($20,000) per month plus the a cost offiving Increase described below from the commencement of the fease; provided,

(S
however, that upon the Business conducted by Tenant reaching Net Revenue of Twelve Million Five Hundred Thousand
Dallars ($12,500,000) during any Calendar year, the rent shall increase at that time fo 4 monthly rent of Twenty Thousand
Dollars (520, 060) plus a cost of living increase described below from the commencement of the lease for the remainder of the

lease term, The rent shall Increase one [ 1) year affer commencement of the lease by the amount of increase in the Consumer

Price Index (*CPI7), All Urban Consumers, San Francisco/Oakland/San Jose, 1982-1984 = 100, but not less than 2% increasear
more than 5% increase over the prior year's rent. The rent of Twenty Thousand Dollars (20,000} a month shall increase one
year after if commences and each year thereafter by the Consumer Price Index {"CPI"), All Urban Consumers, San o
Francisco/Qakiand/San Jose, 1982-13984 = 100, but not less than 2% or more than 5%, To determine the increase in the CFP1,

the unadjusted rent will be multiplied by the fraction which has as its numerator the CPlindex figure for the month twe

months prior to the commencement of the new rent and the denominator baing the CP! index figure for the maenth two months
prier te the commencement of the Lease. For example, if the Lease commences on July 1, 2018, for the rent increase an July

1, 2018, the rent will be 10,000 multiplled by the CPI index for May, 2019 divided by the CPI index for May 2078, but not less
than a 2%increase or more then & 5% increase, N -
3. Renewals, Tenant shall have the option to renewal the Lease for four {4) additional five {5} year terms. To extend the Lease

for an additional five (5) year term Tenant must notify Landiard in writing of Tenant's intention to enter an additional five (5)
year term of the Lease no lster than sixly (60) days prior to the expiration of the Lease. - Py
Lessea has the option to renew the lease whereas tarms shail remain the same with rent at 20000.000/month or where it last
Stood for the previous lease with cpi increases annually.

The foregoing terms and canditions are heraby agreed to, and the undersigned acknewledaa receint of = copy of this document.

Date Date
BuyenTenant Seller/Landiord

Grow Generation Barketta Erit=rorises/S6uth Maorland Avenue, LLG
BuyerTenant SellerLandlerd

£ 15862015, Califomia Assaciasian af REALTORSE, Inc. United Siates =epymght law (Tife 17 U8, Cade) forbids e unauthsrizes disnbution, display and reproduction of

THIS FORM HAS BEEN AFPROVED BV THE CALIFCANIA ASSOCIATION OF REALTORSE (C.ARL NO REPRESENTATION IS MADE A8 TOY THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION 1N ANY SPECIFIC TRANSACTION, A REAL EETATE BROKER |5 THE PERSON QUALIFIED TC ADVISE QN REAL ESTATE
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ADDENDUM NO. 3 TO COMMERCIAL LEASE AG REEMENT

Property: 4180 8. Moorland Ave, Santa Rosa, CA
Landlord: Barretta Enterprises - South Moorland Avenue, LLC
Tenant; Grow Generation

L. Rick Barretta shall have the right to maintain a small enclosed storage area approximately 20
feet by 20 feet in size in the back left corner of the back shop for storage of personal items and to
have access to said area during normal business hours during the term of this Lease without
charge.

2. Rick Barretta may store a fifth wheel trailer and two covered carports at the west side of the
back building during the term of the Lease without charge,

3. Any repairs to the Premises required for Tenant’s initial use or occupation of the Premises
within 30 days of the commencement of the Lease up to a cost of $5,000 shall be made by
Landlord.
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Exhibit 99.5
GrowGeneration Purchases Santa Rosa Hydroponics and Grower Supply Inc.

6t California Store Creates a Market in Excess of $10 Million in Sonoma County, CA.

DENVER, July 16, 2018 /PRNewswire/ - GrowGeneration Corp. (OTCQX: GRWG), GrowGeneration (“GrowGen” or the “Company”), one of the largest specialty retail
hydroponic and organic gardening store chain, with 18 locations serving both commercial and home growers, today announced that it has purchased Santa Rosa Hydroponics
and Grower Supply (SRH) located in Santa Rosa, CA. SRH will serve as a retail and warehouse location servicing the growing number of commercial cultivators in

the Sonoma and Northern California market. SRH, located on 3.5 acres, with over 20,000 sq. ft. of warehouse and retail space, adds the 61 store to the GrowGeneration
portfolio of stores in California.

GrowGen CEO Comments:

“Santa Rosa Hydroponics and Grower Supply marks our 5th acquisition in 2018, adding $25 Million in revenue to our Company. Adding SRH, located directly in a strategic
location with high visibility in Northern CA., adds one of the largest and highest volume hydroponic stores in the country. SRH has a seasoned team, and we are excited that the
founders of SRH, Rick and Jason Barretta will be continuing as VPs of Sales and Business Development for the Northern Californiaregion.” Further Mr. Lampert stated, “In
addition to its store acquisitions, the Company is investing in vertical markets that will offer new technologies and products that bring automation and efficiencies. Through
GrowGeneration Management, our newly formed commercial division, GrowGeneration is now able to deliver a full turnkey solution for new license holders and owners who
are building new facilities. Our Commercial team is comprised of mechanical engineers, grow room designers, and a solid team of dedicated commercial salesmen who are
focused on large capital projects. We have a strong balance sheet in excess of $14 million in cash. The company has set revenue guidance at $37 million up from $14.5

million for the trailing 12 months.”

Santa Rosa Hydroponics and Grower Supply CEO Comments:

“We are excited to be part of the GrowGeneration portfolio of companies. As the largest hydroponic store in Sonoma County, our customers will benefit with more product
offerings, competitive pricing and expanded professional services.

We were attracted to GrowGeneration’s model and track record of building a national chain of stores, applying a professional management team and resources, and a strong
financial position.”

About GrowGeneration Corp.:

GrowGeneration Corp. (“GrowGen”) owns and operates specialty retail hydroponic and organic gardening stores. Currently, GrowGen has 18 stores, which includes 6 locations
in Colorado, 6 locations in California, 3 locations in Michigan, 1 location in Las Vegas, 1 location in Rhode Island and 1 location in Washington. 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 the major legalized cannabis states. Management estimates that
roughly 1,000 hydroponic stores are in operation in the U.S. 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.

Connect:

Website: www.GrowGeneration.com
Facebook:GrowGenerationCorp
Twitter: @GrowGenOK

Instagram: Growgeneration_corp

Related Links
WWwWw.growgeneration.com



