
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported): April 29, 2022
 

urban-gro, Inc.
(Exact name of registrant as specified in its charter)

 
Delaware  001-39933  46-5158469

(State or other jurisdiction
of incorporation)

 (Commission
File Number)

 (IRS Employer
Identification No.)

 
1751 Panorama Point, Unit G

Lafayette, Colorado
 

80026
(Address of principal executive offices)  (Zip Code)

 
Registrant’s telephone number, including area code: (720) 390-3880

 
n/a

(Former name or former address, if changed since last report)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
 ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
   
 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
   
 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
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Emerging growth company ☒
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Item 2.01. Completion of Acquisition or Disposition of Assets.
 
As previously disclosed, on March 13, 2022, urban-gro, Inc., (the “Company”), Emerald Merger Sub, Inc. (“Merger Sub”), Emerald Construction Management, Inc.
(“Emerald”), Christopher W. Cullens, Charles W. Cullens, and Green Stone Property LLC (“Green Stone” and, collectively with Christopher W. Cullens and Charles W.
Cullens, the “Sellers”), and, solely in his capacity as the Seller Representative, Christopher W. Cullens (the “Seller Representative”) entered into an Acquisition Agreement and
Plan of Merger (the “Original Agreement”), pursuant to which Emerald agreed to merge with and into Merger Sub and the Company agreed to purchase all of Sellers’
membership interest in CTS Strategies, LLC (the “CTS Interest”).
 
On April 29, 2022, the Company entered into a First Amendment to Acquisition Agreement and Plan of Merger (the “First Amendment”) with the other parties to the Original
Agreement, to, among other things, amend the share price calculation for the consideration to be issued, as further described below (the Original Agreement, as amended by the
First Amendment, the “Acquisition Agreement”).
 
Also on April 29, 2022, the acquisition was completed. At closing, the Company paid the initial purchase price for Emerald of $5.0 million, consisting of $2.5 million in
unregistered shares (the “Closing Payment Shares”) of the Company’s common stock, par value $0.001 per share (“Company Common Stock”), and $2.5 million of cash.
Additionally, the Acquisition Agreement provides for additional earnout payments (“Earnout Payments”) to the Sellers of up to an aggregate amount of $2.0 million, payable in
unregistered shares of Company Common Stock. The Earnout Payments are payable quarterly for a two-year period and will be equal to 35% of the Quarterly Gross Profit (as
defined in the Acquisition Agreement). The value of the shares of Company Common Stock to be issued for the Closing Payment Shares was determined based upon the daily
volume weighted average closing price of the Company Common Stock in the ten trading days prior the signing date of the Acquisition Agreement. The value of the shares of
Company Common Stock to be issued for the Earnout Payments are determined based upon the daily volume weighted average closing price of the Company Common Stock in
the ten trading days prior to the end of the applicable annual quarter the Quarterly Gross Profit was calculated.
 
The foregoing description of the First Amendment does not purport to be complete and is qualified in its entirety by reference to the complete text of the First Amendment, a



copy of which is filed with this Current Report on Form 8-K as Exhibit 2.2 and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 
On May 2, 2022, the Company issued a press release announcing the completion of the transaction pursuant to the Acquisition Agreement. A copy of this press release is filed
as Exhibit 99.1 hereto and is incorporated herein by reference.
 
The information in this Current Report on Form 8-K under Item 7.01 is being “furnished” and not “filed” with the SEC for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities under such section. Furthermore, such information shall not be deemed incorporated by reference in any filing under the Securities Act, or the
Exchange Act, unless specifically identified as being incorporated therein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Number  Exhibit
   
2.2  First Amendment to Acquisition Agreement and Plan of Merger
   
99.1  Press Release dated May 2, 2022
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
 

 
 

SIGNATURES
 

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

 
 URBAN-GRO, INC.
   
Date: May 2, 2022 By: /s/ Bradley Nattrass
  Bradley Nattrass
  Chief Executive Officer

 
 

 



 
Exhibit 2.2

 
FIRST AMENDMENT TO ACQUISITION AGREEMENT AND PLAN OF MERGER

 
This First Amendment to Acquisition Agreement and Plan of Merger (this “Amendment”), dated April 29, 2022 (the “Amendment Date”), is made and entered into

by and among urban-gro, Inc. a Delaware corporation (the “Buyer”), Emerald Merger Sub, Inc., a Colorado corporation (“Merger Sub”), Emerald Construction Management,
Inc., a Colorado corporation (“Emerald”), Christopher W. Cullens, an individual, Charles W. Cullens, an individual, and Green Stone Property LLC, a Colorado limited
liability company (collectively the “Sellers” and each a “Seller”), and, solely in his capacity as the Seller Representative, Christopher W. Cullens, an individual (the “Seller
Representative”) and amends the Acquisition Agreement and Plan for Merger, dated March 13, 2022, by and among the Parties (the “Acquisition Agreement”). Capitalized
terms used but not otherwise defined herein have the meanings ascribed to such terms in the Acquisition Agreement.

 
RECITALS

 
A. The Parties entered into that certain Acquisition Agreement and Plan for Merger, dated March 13, 2022 (as further amended, restated, supplemented, or otherwise

modified from time to time, the “Acquisition Agreement”).
 
B. The Parties now desire to amend the Acquisition Agreement in accordance with Section 12.5 of the Acquisition Agreement as set forth in this Amendment.
 

AGREEMENT
 

Accordingly, intending to be legally bound hereby, the Parties agree as follows:
 
1. Recitals. The recitals set forth above are incorporated in and made a part of this Amendment.

 
2. Amendments. The Acquisition Agreement and the Disclosure Schedules are hereby amended as follows:

 
 (a) Definition of Applicable Share Price. The definition of “Applicable Share Price” is deleted in its entirety and replaced with the following:
 

“Applicable Share Price” means, (i) with respect to the Closing Payment Shares, the daily volume weighted average closing price of
the Buyer Common Stock on the Exchange for the period consisting of the ten (10) consecutive trading days ending on and inclusive of
March 13, 2022, and (ii) with respect to each tranche of Earnout Shares, the daily volume weighted average closing price of the Buyer
Common Stock on the Exchange for the period consisting of the last ten (10) consecutive trading days of applicable Calculation Period (i.e.,
the Calculation Period with respect to which such tranche of Earnout Shares is issued).

 
 (b) Update to Schedule 6.9. Schedule 6.9 is updated in its entirety to read as set forth in Schedule 1 to this Amendment.
   
 (c) Update to Schedule 8.1(b)(xii). Schedule 8.1(b)(xiii) is renamed Schedule 8.1(b)(xii) and updated to include as items 7 and 8 thereon the matters listed on

Schedule 2 to this Amendment.
 

3. Remaining Provisions of the Acquisition Agreement.  Except as amended hereby, the terms of the Acquisition Agreement remain in full force and effect. On and
after the Amendment Date, each reference in the Acquisition Agreement to “this Agreement” or words of similar import shall mean and be deemed to be a reference to the
Acquisition Agreement as amended by this Amendment.
 

4. Miscellaneous. This Amendment may only be amended or modified by a written instrument executed by the Parties, and which makes reference to this Amendment.
The provisions of Sections 12.1 (Notices), 12.3 (Counterparts), 12.7 (Severability), and 12.8 (Governing Law), and 12.11 of the Acquisition Agreement are hereby incorporated
by reference into this Amendment, mutatis mutandis.
 

[Signature Pages Follow]
 

1

 
 
The Parties have caused this Amendment to be duly executed and delivered as of the Amendment Date.
 

 SELLERS:
  
 EMERALD CONSTRUCTION MANAGEMENT, INC.
   
 /s/ Charles W. Cullens   
 Charles W. Cullens
 Title: Member
   
 /s/ Christopher W. Cullens  
 Christopher W. Cullens
 Title: Principal
   
 GREEN STONE PROPERTY LLC
   
 /s/ Charles W. Cullens   
 Charles W. Cullens
 Title: Member
   
 /s/ Christopher W. Cullens  
 Christopher W. Cullens
 Title: Principal

   
 /s/ Charles W. Cullens   
 Charles W. Cullens
   
 /s/ Christopher W. Cullens  
 Christopher W. Cullens



   
 SELLER REPRESENTATIVE:
   
 /s/ Christopher W. Cullens  
 Christopher W. Cullens

 
[Signature Page to First Amendment to Acquisition Agreement]

 
 

 
 
The Parties have caused this Amendment to be duly executed and delivered as of the Amendment Date.

 
 BUYER:
   
 URBAN-GRO, INC.
   
 By: /s/ Bradley Nattrass  
 Name:  Bradley Nattrass
 Title: CEO
   
 MERGER SUB:
   
 EMERALD MERGER SUB, INC.
   
 By: /s/ Richard Akright  
 Name: Richard Akright
 Title: CEO

 
[Signature Page to First Amendment to Acquisition Agreement]

 
 

 
 
 



 
Exhibit 99.1

 

 
urban-gro, Inc. Closes Acquisition of Emerald Construction Management Inc., Adding In-House Construction Management Services and Complete Design-Build

Capabilities
 

LAFAYETTE, Colo., May 2, 2022 – urban-gro, Inc. (Nasdaq: UGRO) (“urban-gro” or the “Company”), a fully integrated architectural, engineering, construction management,
and cultivation systems integration company focused on delivering complete design-build solutions to the indoor Controlled Environment Agriculture (“CEA”) and Commercial
sectors today announced the successful completion of its acquisition of Emerald Construction Management Inc. (“Emerald C.M.”), a 37-year old Colorado-based construction
management firm providing comprehensive construction and supervisory services, from initial design through final build-out, effective April 29, 2022.
 
Bradley Nattrass, Chairman and CEO of urban-gro, commented, “The closing of this acquisition allows us to expand our full suite of in-house services to include construction
management services as well as add complete design-build capabilities. Moreover, in the global indoor CEA sector, we are the only full service, turnkey, design-build company
that can service its clients with all required capabilities within one firm. I’m excited about this expansion, and the single point of responsibility that it allows us to offer the
market.”
 
Nattrass continued, “As our prior acquisitions have proven, not only does this transaction bolster our project pipeline, it provides a valuable synergy between our existing
service and equipment integration solutions and Emerald C.M.’s client base. During this process, we’ve developed a great partnership with Chris and his team, and have already
began submitting RFP bids on multiple complete design-build indoor CEA projects. We are thrilled to welcome them to urban-gro and look forward to driving value for our
clients.”
 
urban-gro funded the purchase price of up to $7.0 million, inclusive of a maximum $2.0 million contingent earnout, with a combination of $2.5 million in cash and up to $4.5
million in equity. The Company expects the acquisition to be immediately accretive to earnings in 2022.
 
About urban-gro, Inc.
 
urban-gro, Inc.® (Nasdaq: UGRO) is a fully integrated architectural, engineering, construction management, and cultivation systems integration company focused on delivering
complete design-build solutions to the indoor CEA and Commercial sectors. With experience in hundreds of CEA facilities spanning millions of square feet across the globe, we
design, specify, procure, engineer, and integrate complex environmental equipment systems into high-performance facilities. urban-gro’s gro-care® Managed Services Platform
leverages the Company's expertise to reduce downtime, provide continuity, and drive facility optimization. Operating as a crop-agnostic solutions provider in both food and
cannabis CEA sectors, our crop-focused end-to-end approach provides a single point of accountability across all aspects of growing operations. Visit urban-gro.com to discover
how we help cultivators gro plants and gro profits.
 
 

 
 

Forward-Looking Statements
 
This press release contains forward looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended. When used in this release, terms such as “believes,” “estimates,” “should,” “could,” “would,” “plans,” “expects,” “intends,” “anticipates,”
“may,” “forecasts,” “projects” and similar expressions and variations as they relate to the Company or its management are intended to identify forward-looking statements. Such
forward-looking statements are based on current expectations, forecasts, and assumptions that involve risks and uncertainties that could cause actual outcomes and results to
differ materially from those anticipated or expected, including statements related to the proposed acquisition, the demand for our services and products, our ability to manage
the adverse effect brought on by the COVID-19 pandemic, our ability to execute on our strategic plans, our ability to achieve positive cash flows or profitability, our ability to
achieve and maintain cost savings, the sufficiency of our liquidity and capital resources, and our ability to achieve our key initiatives for 2022. A more detailed description of
these and certain other factors that could affect actual results is included in the Company’s filings with the Securities and Exchange Commission. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date hereof. The Company undertakes no obligation to update any forward-looking
statements to reflect events or circumstances after the date hereof, except as may be required by law.
 
Investor Contacts:
Dan Droller – urban-gro, Inc.
EVP Corporate Development & Investor Relations
-or-
Jeff Sonnek – ICR, Inc.
720.730.8160
investors@urban-gro.com
 
Media Contact:
MATTIO Communications
Mark Sinclair
(650) 269-9530
urbangro@mattio.com
 
 


