
 

 

 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

  

FORM 10-K/A 
(Amendment No. 1) 

  

☒   ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  
  

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2023 
  

or  
 

☐   TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  
 

Commission File Number: 001-39933 
  

URBAN-GRO, INC.
(Exact name of registrant as specified in its charter)

  

Delaware 46-5158469 
(State or other jurisdiction of incorporation or organization) (IRS Employer Identification No.)

 

1751 Panorama Point, Unit G, Lafayette, CO 80026 (720) 390-3880
(Address of principal executive office) (Zip Code) (Registrant’s telephone number, Including area code)

 

Securities registered pursuant to Section 12(b) of the Act: 
  

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $0.001 par value UGRO NASDAQ Capital Market

  

Securities registered pursuant to Section 12(g) of the Act: None  
  

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. ☐ Yes   ☒ No 
  

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. ☐ Yes   ☒ No 
  

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act 
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been 
subject to such filing requirements for the past 90 days. ☒ Yes   ☐ No 
  

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to 
Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was 
required to submit such files). ☒ Yes   ☐ No 
  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting 
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” 
and “emerging growth company” in Rule 12b-2 of the Exchange Act.  
  

Large accelerated filer ☐ Accelerated filer ☐ 
Non-accelerated filer ☒ Smaller Reporting Company ☒ 

Emerging growth company ☐ 
  

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying 
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐ 
  

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its 
internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public 
accounting firm that prepared or issued its audit report. ☐ 
  

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant 
included in the filing reflect the correction of an error to previously issued financial statements. ☐ 
  

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based 
compensation received by any of the registrant’s executive officers during the relevant recovery period pursuant to §240.10D-1(b). ☐ 
  

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). ☐ Yes   ☒ No 
  

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the 
common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the registrant’s most 
recently completed second fiscal quarter on June 30, 2023 was $10,984,218. 
 

As of April 22, 2024, the registrant had 12,318,761 shares of Common Stock outstanding. 
  

DOCUMENTS INCORPORATED BY REFERENCE 
  

The information required by Part III of this Annual Report on Form 10-K is incorporated by reference from the Registrant’s definitive proxy 
statement relating to the 2024 Annual Meeting of Stockholders, which will be filed with the Securities and Exchange Commission within 120 
days after the end of the fiscal year to which this Annual Report on Form 10-K relates. 
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EXPLANATORY NOTE 
  

This Amendment No. 1 on Form 10-K/A (“Amendment No. 1”) is being filed to amend urban-gro, Inc.’s (together 
with its wholly owned subsidiaries, the “Company”) Annual Report on Form 10-K for the fiscal year ended December 31, 
2023 (“Original Filing”), filed with the U.S. Securities and Exchange Commission (“SEC”) on March 28, 2024 (“Original 
Filing Date”). The sole purpose of this Amendment No. 1 is to correct the previously filed Exhibit Index, which inadvertently 
did not incorporate by reference previously-filed exhibits or include a reference to the date, and the filing with which, such 
exhibits were previously filed and to file additional exhibits, which were inadvertently omitted from the Exhibit Index. 

  
As required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the 

Company’s principal executive officer and principal financial officer are providing new currently dated certifications 
required pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant Section 302 of the Sarbanes-Oxley 
Act of 2002, which are attached hereto. 

  
Except as described above, this Amendment No. 1 does not amend, update or change any other items or disclosures 

in the Original Filing. This Amendment No. 1 speaks only as of the Original Filing Date, and the Company has not 
undertaken herein to amend, supplement or update any information contained in the Original Filing to give effect to any 
subsequent events. Accordingly, this Amendment No. 1 should be read in conjunction with the Company’s filings made with 
the SEC subsequent to the filing of the Original Filing, including any amendment to those filings. 
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PART IV  
 

ITEM 15. EXHIBITS, FINANCIAL STATEMENTS SCHEDULES. 
  
(a) Exhibits 
  

The exhibit index attached hereto is incorporated herein by reference. 
  
(b) Financial Statement Schedules 
  

All schedules have been omitted as not applicable or not required under the rules of Regulation S-X. 
  

EXHIBIT INDEX 
  

Exhibit No. Exhibit Description 
   
2.1 

 
Acquisition Agreement and Plan of Merger (incorporated by reference to Exhibit 2.1 to Form 8-K filed March 
14, 2022) 

   
2.2 

 
First Amendment to Acquisition Agreement and Plan of Merger (incorporated by reference to Exhibit 2.2 to
Form 8-K filed May 2, 2022) 

   
3.1 

 
Certificate of Incorporation of urban-gro, Inc. (incorporated by reference to Exhibit 3.3 to Form 8-K filed 
October 30, 2020) 

   
3.2 

 
Certificate of Amendment to Certificate of Incorporation of urban-gro, Inc. (incorporated by reference to 
Exhibit 3.1 to Form 8-K filed January 5, 2021). 

   
3.3 

 
Amended and Restated Certificate of Incorporation of urban-gro, Inc. (incorporated by reference to Exhibit 
3.1 to Form 8-K filed June 21, 2023). 

   
3.4 Bylaws of urban-gro, Inc. (incorporated by reference to Exhibit 3.4 to Form 8-K filed October 30, 2020). 
   
3.5 

 
Amendment No. 1 to Bylaws of urban-gro, Inc. (incorporated by reference to Exhibit 3.1 to Form 8-K filed 
January 12, 2021). 

   
3.6 

 
Amendment No. 2 to Bylaws of urban-gro, Inc. (incorporated by reference to Exhibit 3.2 to Form 8-K filed 
June 21, 2023). 

   
4.1 Description of urban-gro, Inc.’s Common Stock. 
   
10.1# Employment Agreement by and between urban-gro, Inc. and Jason T. Archer, dated January 12, 2023. 
   
10.2 

 
Line of Credit Agreement, dated as of December 12, 2023, between UG Construction and Lender
(incorporated by reference to Exhibit 10.1 to Form 8-K filed on December 18, 2023). 

   
10.3 

 
Promissory Note, dated December 12, 2023, with UG Construction as the maker and issued to Lender
(incorporated by reference to Exhibit 10.2 to Form 8-K filed on December 18, 2023). 

   
10.4 

 
Promissory Note, dated October 18, 2018, between urban-gro, Inc. and Cloud9 Support Inc. (incorporated by 
reference to Exhibit 10.12 to Form 10-K filed on May 18, 2020). 

   
10.5 

 
Amendment to Promissory Note, dated May 20, 2019, between urban-gro, Inc. and Cloud9 Support Inc. 
(incorporated by reference to Exhibit 10.13 to Form 10-K filed on May 18, 2020). 

   
10.6 

 
Promissory Note, dated February 21, 2020, between urban-gro, Inc. and Cloud9 Support Inc. (incorporated by 
reference to Exhibit 10.15 to Form 10-K filed on May 18, 2020). 
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Exhibit No. Exhibit Description 
   
10.7 

 
Form of Amended and Restated Promissory Note (incorporated by reference to Exhibit 10.1 to Form 8-K filed 
on November 25, 2020). 

   
10.8 

 
Form of Amended and Restated Promissory Note (incorporated by reference to Exhibit 10.2 to Form 8-K filed 
on November 25, 2020). 

   
10.9 

 
Form of Convertible Promissory Note (incorporated by reference to Exhibit 10.3 to Form 8-K filed on 
November 25, 2020). 

   
10.10 

 
Form of Convertible Promissory Note (incorporated by reference to Exhibit 10.1 to Form 8-K filed on 
December 18, 2020). 

   
10.11 

 
Security Agreement, dated as of December 12, 2023, between UG Construction and Lender (incorporated by
reference to Exhibit 10.3 to Form 8-K filed on December 18, 2023). 

   
10.12 

 
Form of Continuing Guaranty (incorporated by reference to Exhibit 10.4 to Form 8-K filed on December 18, 
2023). 

   
10.13 

 
Subordination Agreement, dated February 25, 2020, between urban-gro, Inc. and Cloud9 Support Inc. 
(incorporated by reference to Exhibit 10.14 to Form 10-K filed on May 18, 2020). 

   
10.14 

 

First Amendment to Loan Agreement, dated as of September 4, 2020, by and among urban-gro, Inc., urban-
gro Canada Technologies Inc., Impact Engineering, Inc. and Bridging Finance Inc. (incorporated by reference
to Exhibit 10.1 to Form 10-Q filed on November 3, 2020). 

   
10.15 

 
Agreement, dated as of September 18, 2020, by and between urban-gro, Inc. and George (Bob) Pullar 
(incorporated by reference to Exhibit 10.2 to Form 10-Q filed on November 3, 2020). 

   
10.16 

 
Business Lease between JW Properties, LLC and Registrant dated July 22, 2015 (incorporated by reference to
Exhibit 10.4 to Form S-1 Registration Statement filed on May 15, 2018). 

   
10.17 

 
Commercial Lease Agreement between Bravo Lighting, LLC and Registration dated September 1, 2017
(incorporated by reference to Exhibit 10.5 to Form S-1 Registration Statement filed on May 15, 2018). 

   
10.18# 

 
Employment Agreement, dated as of July 1, 2020, by and between urban-gro, Inc. and Bradley Nattrass
(incorporated by reference to Exhibit 10.18 to Form S-1 filed on November 16, 2020). 

   
10.19# 

 
Employment Agreement, dated as of July 1, 2020, by and between urban-gro, Inc. and Richard Akright 
(incorporated by reference to Exhibit 10.19 to Form S-1 filed on November 16, 2020). 

   
10.20# urban-gro, Inc. 2019 Equity Incentive Plan (incorporated by reference to Form S-8 filed on August 27, 2019) 
   
10.21# 

 
urban-gro, Inc. 2021 Omnibus Stock Incentive Plan, as amended (incorporated by reference to Exhibit 10.1 to
Form 8-K filed June 21, 2023). 

   
10.22# 

 
Amendment No. 1 to restricted stock unit grant notice (incorporated by reference to Exhibit 10.2 to Form 10-
Q filed August 14, 2023). 

   
10.23# 

 
Amendment No. 1 to form restricted stock unit award agreement (incorporated by reference to Exhibit 10.3 to
Form 10-Q filed August 14, 2023). 

   
21.1 

 
Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Form 10-K filed March 27, 
2024). 

   
23.1 

 
Consent of BF Borgers CPA PC (incorporated by reference to Exhibit 23.1 to the Form 10-K filed March 27, 
2024). 
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Exhibit No. Exhibit Description 
   
24.1 Power of Attorney (included on signature page to Form 10-K filed March 27, 2024)). 
   
31.1 

 
Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
(incorporated by reference to Exhibit 31.1 to Form 10-K filed March 27, 2024). 

   
31.2 

 
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
(incorporated by reference to Exhibit 31.2 to Form 10-K filed March 27, 2024). 

   
31.3* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 
   
31.4* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 
   
32.1** 

 
Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002 (incorporated by reference to Exhibit 32.1 to Form 10-K filed March 27, 2024). 

   
97.1* urban-gro, Inc. Clawback Policy 
   
101.INS Inline XBRL Instance Document. 
   
101.SCH Inline XBRL Schema Document. 
   
101.CAL Inline XBRL Calculation Linkbase Document. 
   
101.DEF Inline XBRL Definition Linkbase Document. 
   
101.LAB Inline XBRL Label Linkbase Document. 
   
101.PRE Inline XBRL Presentation Linkbase Document. 
   
104 Cover Page Interactive Data File (embedded within the Inline XBRL document). 
  

* Submitted electronically herewith. 
 

** This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or 
otherwise subject to the liability of that section, nor shall it be deemed to be incorporated by reference into any filing 
under the Securities Act of 1933 or the Securities Exchange Act of 1934. 

 

# Denotes a management contract or compensatory plan or arrangement. 
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SIGNATURES 
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly 

caused this Annual Report to be signed on its behalf by the undersigned thereunder duly authorized. 
  

  URBAN-GRO, INC.
        
Date: April 25, 2024 By: /s/ Bradley Nattrass 
    Bradley Nattrass   

    
Chairperson of the Board of Directors 
and Chief Executive Officer 

  

  
POWER OF ATTORNEY 

  
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and 

appoints Bradley Nattrass, his or her true and lawful attorney-in-fact and agent, with full power of substitution and 
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all 
amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in 
connection therewith, with the Securities and Exchange Commission, granting unto such attorney-in-fact and agent full 
power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the 
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that 
such attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 

  
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 

following persons on behalf of the registrant and in the capacities and on the dates indicated. 
  

Signature Title Date

/s/ Bradley Nattrass Chairperson of the Board of Directors and Chief Executive Officer April 25, 2024 
Bradley Nattrass (Principal Executive Officer) 

/s/ Richard A. Akright Chief Financial Officer April 25, 2024 
Richard A. Akright 
   

(Principal Financial Officer) 
(Principal Accounting Officer)   

/s/ Lewis O. Wilks Director April 25, 2024 
Lewis O. Wilks 

/s/ David Hsu Director April 25, 2024 
David Hsu 

/s/ Sonia Lo Director April 25, 2024 
Sonia Lo 

/s/ Anita Britt Director April 25, 2024 
Anita Britt 

/s/ James Lowe Director April 25, 2024 
James Lowe 

  


