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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_____________________________

FORM 8-K/A

Amendment No. 1

CURRENT REPORT

Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)   July 10, 2014

_____________________________

GROWLIFE, INC.

(Exact name of registrant as specified in charter)

                           Delaware                                           0-50385                                  90-0821083                  
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)
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500 Union Street, Suite 406

                           Seattle, WA 98101                           

(Address of principal executive offices and zip code)

                              (800) 977-5255                              

(Registrant’s telephone number, including area code)

                                      not applicable                                      

(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
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))

This Amendment to Form 8-K originally dated July 10, 2014 filed with the SEC on July 17, 2014 discloses the
Closing Certificate and Form of Warrant and establishes the price of the warrant at the fair market price of $0.033 per
share for the 300,000,000 share warrant as determined by the just completed independent appraisal.
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Item 1.01 Entry into a Material Definitive Agreement.

On July 10, 2014, GrowLife, Inc. (“GrowLife” or the “Company”) closed a Waiver and Modification Agreement,
Amended and Restated Joint Venture Agreement, Secured Credit Facility and Secured Convertible Note with CANX,
and Logic Works LLC, a lender and shareholder of the Company. The Agreements require the filing of a registration
statement on Form S-1 within 10 days of the filing of the Company’s Form 10-Q for the three months ended June 30,
2014.

Previously, the Company entered into a Joint Venture Agreement with CANX USA LLC, a Nevada limited liability
company. Under the terms of the Joint Venture Agreement, the Company and CANX formed Organic Growth
International, LLC (“OGI”), a Nevada limited liability company, for the purpose of expanding the Company’s operations
in its current retail hydroponic businesses and in other synergistic business verticals and facilitating additional funding
for commercially financeable transactions of up to $40,000,000. In connection with the closing of the Agreement,
CANX agreed to provide a commitment for funding in the amount of $1,300,000 for a GrowLife Infrastructure
Funding Technology program transaction and provided additional funding under a 7% Convertible Note instrument
for $1,000,000, including $500,000 each from Logic Works and China West III Investments LLC, entities that
affiliated with CANX but operate as separate legal entities. The Company initially owned a non-dilutive forty five
percent (45%) share of OGI and the Company may acquire a controlling share of OGI as provided in the Joint Venture
Agreement. In accordance with the Joint Venture Agreement, the Company and CANX entered into a Warrant
Agreement whereby the Company delivered to CANX a warrant to purchase 140,000,000 shares of the Company
common stock at a maximum strike price of $0.033 per share. Also in accordance with the Joint Venture Agreement,
the Company issued an additional warrant to purchase 100,000,000 shares of the Company’s common stock at a
maximum strike price of $0.033 per share on February 7, 2014.

On April 10, 2014, as a result of the suspension in the trading of the Company’s securities, the Company went into
default on its 7% Convertible Notes Payable for $500,000 each from Logic Works and China West III. As a result, the
Company accrued interest on these notes at the default rate of 24% per annum. Furthermore, as a result of being in
default on these notes, the Holders may, at their sole discretion, call these notes.

Waiver and Modification Agreement

The Company entered into a Waiver and Modification Agreement dated June 25, 2014 with Logic Works LLC
whereby the 7% Convertible Note with Logic Works dated December 20, 2013 was modified to provide for (i) a
waiver of the default under the 7% Convertible Note; (ii) a conversion price is $0.025 per share, subject to adjustment;
(iii) the filing of a registration statement on Form S-1 within 10 days of the filing of the Company’s Form 10-Q for the
three months ended June 30, 2014; and (iv) continuing interest of 24% per annum. China West III converted its Note
into common stock on June 4, 2014.
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Amended and Restated Joint Venture Agreement

The Company entered into an Amended and Restated Joint Venture Agreement dated July 1, 2014 with CANX
whereby the Joint Venture Agreement dated November 19, 2013 was modified to provide for (i) up to $12,000,000 in
conditional financing subject to review by GrowLife and approval by OGI for business growth development
opportunities in the legal cannabis industry for up to six months, subject to extension; (ii) up to $10,000,000 in
working capital loans, with each loaning requiring approval in advance by CANX; (iii) confirmed that the five year
warrants, subject to extension, at $0.033 per share for the purchase of 140,000,000 and 100,000,000 were fully earned
and were not considered compensation for tax purposes by the Company; (iv) granted CANX five year warrants,
subject to extension, to purchase 300,000,000 shares of common stock at the fair market price of $0.033 per share as
determined by an independent appraisal; (v) warrants as defined in the Agreement related to the achievement of OGI
milestones; (vi) a four year term, subject to adjustment and (vi) the filing of a registration statement on Form S-1
within 10 days of the filing of the Company’s Form 10-Q for the three months ended June 30, 2014.

Secured Convertible Note and Secured Credit Facility

The Company entered into a Secured Convertible Note and Secured Credit Facility dated June 25, 2014 with Logic
Works whereby Logic Works agreed to provide up to $500,000 in funding. Each funding requires approval in advance
by Logic Works, provides for interest at 6% with a default interest of 24% per annum and requires repayment by June
26, 2016. The Note is convertible into common stock of the Company at the lesser of $0.0070 or (B) twenty percent
(20%) of the average of the three (3) lowest daily VWAPs occurring during the twenty (20) consecutive Trading Days
immediately preceding the applicable conversion date on which Logic Works elects to convert all or part of this 6%
Convertible Note, subject to adjustment as provided in the Note. The 6% Convertible Note is collateralized by the
assets of the Company. The Company also has agreed to file a registration statement on Form S-1 within 10 days of
the filing of the Company’s Form 10-Q for the three months ended June 30, 2014 and have the registration statement
declared effective within ninety days of the filing of the Company’s Form 10-Q for the three months ended June 30,
2014.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement
of a Registrant

See the disclosures made in Item 1.01, which are incorporated herein by reference.

Settlement Agreement and Waiver of Default with Forglen LLC

The Company entered into a 7% Convertible Note on October 11, 2013. On April 10, 2014, as a result of the
suspension in the trading of the Company’s securities, the Company went into default on its 7% Convertible Note
payable with Forglen LLC for $250,000. As a result, the Company accrued interest on this 7% Convertible Note at the
default rate of 24% per annum. Furthermore, as a result of being in default on these notes, the Holders may, at their
sole discretion, call this 7% Convertible Note.

On July 14, 2014, the Board of Directors approved a Settlement Agreement and Waiver of Default dated June 19,
2014 with Forglen related to a 7% Convertible Note, which was modified to provide for (i) waiver of the default under
the 7% Convertible Note; (ii) the “Conversion Price was adjusted to the lesser of (A) $.025, (B) seventy percent (70%)
of the average of three (3) lowest daily VWAP’s occurring during the twenty (20) consecutive Trading Days
immediately preceding the applicable Conversion Date on which the Holder elects to convert all or part of this 7%
Convertible Note, and (C) the lower price any other party now or in the future has to acquire Common Stock including
but not limited to options to convert in a note or warrants, all subject to adjustment as provided in this Note; and (iii)
continuing interest of 24% per annum.

The description of the Settlement Agreement and Waiver of Default is qualified in its entirety by reference to the
Agreement, a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.4, incorporated by reference
into this 2.03.

Item 3.02 Unregistered Sales of Equity Securities.

See the disclosures made in Item 1.01, which are incorporated herein by reference. The Company’s securities were
issued to an accredited investor in a transaction exempt from registration pursuant to Section 4(2) of the Securities Act
of 1933 and Rule 506 of Regulation D. The transaction did not involve a public offering, the sale of the securities was
made without general solicitation or advertising, there was no underwriter, and no underwriting commissions were
paid.
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Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No. Description

10.1 Waiver and Modification Agreement dated June 25, 2014 by and between Growlife, Inc. and Logic
Works LLC.

10.2 Amended and Restated Joint Venture Agreement dated July 1, 2013 by and between GrowLife, Inc.
and CANX USA LLC.

10.3 Secured Credit Facility and Secured Convertible Note dated June 25, 2014 by and between Growlife,
Inc. and Logic Works LLC.

10.4 Settlement Agreement and Waiver of Default dated June 19, 2014 by and between GrowLife, Inc. and
Forglen LLC.

10.5 Closing Certificate dated July 10, 2014 by and between GrowLife, Inc. and CANX USA LLC and
Logic Works LLC.

10.6 Form of Warrant.
99.1 Press release dated July 18, 2014 concerning the transactions with CANX USA LLC and Logic Works

LLC.

SIGNATURES

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

GrowLife, Inc.

Date:  August 18, 2014 By: /s/ Marco Hegyi
Marco Hegyi
President
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