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N/A
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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 (see General Instruction A.2. below):
oWritten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
oSoliciting material pursuant to Rule l 4a- l 2 under the Exchange Act ( 17 CFR 240. l 4a- l 2)
oPre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (17 CFR 240. l
4d-2(b))
oPre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.
l 3e-4(c))

Item 1.01 Entry into a Material Definitive Agreement
On August 1, 2019, Grow Capital, Inc. (the “Company”), a Nevada corporation, issued and sold 1,215,278
shares (the “Shares”) of the Company’s common stock, par value $0.001 (“Common Stock”), to two
individual accredited investors (the “Purchasers”), pursuant to separate securities purchase agreements
(the “Purchase Agreements”). At the closing, the Company received aggregate gross proceeds of
$200,000. The Purchase Agreements contain customary representations, warranties and covenants of the
parties. The proceeds of the offering will be used for the Company’s ongoing operations and execution of
its current business plan which is focused on moving the Company away from cannabis related activities
and into an acquisition strategy focused on financial technology, or “fintech” and complementary
opportunities.
The foregoing description of the Purchase Agreements is a summary and is qualified in its entirety by
reference to the form of Securities Purchase Agreement filed as Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on April 12, 2019 and
incorporated herein by reference.
The shares of Common Stock issued and sold under the Purchase Agreements were offered and sold by
the Company in reliance upon an exemption from registration pursuant to Section 4(a)(2) of the
Securities Act of 1933, as amended (the “Securities Act”) and Rule 506(b) under Regulation D
promulgated under the Securities Act. Each of the Purchasers represented that he was acquiring the
Shares for investment only and not with a view towards, or for resale in connection with, the public sale or
distribution thereof. Accordingly, the Shares have not been registered under the Securities Act and such
securities may not be offered or sold in the United States absent registration or an exemption from
registration under the Securities Act and any applicable state securities laws.
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