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EXPLANATORY NOTE
 

This Amendment No. 1 to the Current Report on Form 8-K/A amends the Current Report on Form 8-K of Grove, Inc. (the “Company”) filed on
August 6, 2021 (the “Original Report”). The Original Report was filed to report the completion of the Company’s acquisition of VitaMedica Corporation,
a California corporation (“VitaMedica”). In response to parts (a) and (b) of Item 9.01 of the Original Report, the Company stated that it would file the
required financial information by amendment, as permitted by Items 9.01(a) and 9.01(b) of Form 8-K. The Company hereby amends the Original Report
in order to provide part (a) and (b) of Item 9.01. This Amendment No. 1 does not amend any other items of the Original Report and all other information
previously reported in or filed with the Original Report is hereby incorporated by reference to this Form 8-K/A.

 
The pro forma financial information included in this Amendment No. 1 has been presented for informational purposes only, as required by Form

8-K. It does not purport to represent the actual results of operations that the Company and VitaMedica would have achieved had the companies been
condensed combined during the periods presented in the pro forma financial information and is not intended to project the future results of operations that
the condensed combined company may achieve after completion of the acquisition.
  
Section 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits.
 
 (a) Financial Statements of Businesses Acquired
   

  The audited financial statements of VitaMedica Corporation as of and for the years ended June 30, 2021, and 2020, and the related
Independent Auditor's Report are filed hereto as Exhibit 99.1 and incorporated herein by reference.

  
 (b) Pro Forma Financial Information
   

  
The unaudited Pro Forma Condensed combined Balance Sheet of Grove, Inc. and VitaMedica Corporation as of June 30, 2021, and
Unaudited Pro Forma Condensed combined Statement of Income of Grove, Inc. and VitaMedica Corporation for the year ended June 30,
2021, and 2020 are filed hereto as Exhibit 99.2 and incorporated herein by reference.

    
(d) Exhibits
 
Exhibit No. Exhibit Description
23.1 Consent of B F Borgers CPA PC
99.1  Audited financial statements of VitaMedica Corporation as of and for the years ended June 30, 2021, and 2020, and the related

Independent Auditor’s Report
99.2

 
Unaudited Pro Forma Condensed Balance Sheet of Grove, Inc. and VitaMedica Corporation as of June 30, 2021, and Unaudited Pro
Forma Condensed combined Statement of Income of Grove, Inc. and VitaMedica Corporation for the year ended June 30, 2021 and
2020
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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.

 
GROVE, INC.  

    
Dated: October 15, 2021  /s/ Andrew J. Norstrud  
 Name: Andrew J. Norstrud  
 Title: Chief Financial Officer  
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EXHIBIT 23.1
 

 5400 W Cedar Ave
Lakewood, CO 80226

Telephone: 303.953.1454
Fax: 303.945.7991

   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation in this amendment to Form 8-K of our report dated October 15, 2021, relating to the financial statements of
VitaMedica Corporation as of and for the years ended June 30, 2021, and 2020, to all references to our firm included in this Form 8-K filed with the U.S.
Securities and Exchange Commission on October 15, 2021.
 
/s/ B F Borgers CPA PC
Lakewood, Colorado
October 15, 2021
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VitaMedica Corporation
 

FINANCIAL STATEMENTS
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INDEPENDENT AUDITOR’S REPORT

 
To the Board of Directors and Shareholders of VitaMedica Corporation
 
We have audited the accompanying financial statements of VitaMedica Corporation (a California corporation), which comprise the balance sheets as of
June 30, 2021, and 2020, and the related statements of operations, changes in stockholders’ equity, and cash flows for the years then ended, and the
related notes to the financial statements.
 
Management’s Responsibility for the Financial Statements
 
Management is responsible for the preparation and fair presentation of these financial statements in accordance with accounting principles generally
accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error.
 
Auditor’s Responsibility
 
Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the financial statements.
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Opinion
 
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of VitaMedica Corporation as of
June 30, 2021, and 2020, and the results of its operations and its cash flows for the years then ended in accordance with accounting principles generally
accepted in the United States of America.
 
/s/ B F Borgers CPA PC
 
Lakewood, Colorado
 
October 15, 2021
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VITAMEDICA CORPORATION
BALANCE SHEETS

 
  June 30,   June 30,  
  2021   2020  
       
ASSETS       
Current assets       

Cash  $ 125,840  $ 199,557 
Accounts receivable   52,433   58,662 
Inventories   673,321   562,091 
Prepaid expenses and other assets   159,332   44,169 

Total current assets   1,010,926   864,479 
         

Property and equipment, net   30,354   38,758 
Right-of-use asset   116,275   41,014 

Total other assets   146,629   79,772 
         

Total assets  $ 1,157,555  $ 944,251 
         
LIABILITIES AND STOCKHOLDERS' EQUITY         
Current liabilities         

Accounts payable  $ 183,121  $ 200,483 
Accrued compensation   46,553   23,516 
Accrued liabilities   13,229   7,127 
Note payable   -   137,260 
Notes payable, related party   -   66,985 
Current portion of operating lease payable   44,955   41,014 

Total current liabilities   287,858   476,385 
         

Operating lease payable, net of current portion   71,320   - 
Total long-term liabilities   71,320   - 

         
Stockholder's Equity         

10,000,000 common shares authorized, no stated par value, and 7,500,000 and 7,500,000 issued and outstanding,
respectively   1,000   1,000 

Retained earnings   797,377   466,866 
Total liabilities and stockholders' equity  $ 1,157,555  $ 944,251 

 
See accompanying notes to financial statements.
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VITAMEDICA CORPORATION
STATEMENTS OF OPERATIONS

 
  Year Ended June 30,  
  2021   2020  
       
Revenue  $ 4,109,443  $ 2,863,163 
         
Cost of revenue   1,117,547   767,206 
         

Gross profit   2,991,896   2,095,957 
         
Operating expenses         

Sales and marketing   1,456,280   876,925 
General and administrative expenses   1,287,544   1,207,614 

   2,743,824   2,084,539 
         

Income from operations   248,072   11,418 
         
Other expense (income), net         

Gain on SBA PPP loan extinguishment   (138,726)   - 
Interest expense (income), net   6,751   8,089 

Other expense (income), net   (131,975)   8,089 
         

Net income  $ 380,047  $ 3,329 
         

Basic and dilutive income per share  $ 0.05  $ 0.00 
         

Weighted average and fully diluted weighted average outstanding shares   7,500,000   7,500,000 
   

See accompanying notes to financial statements.
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VITAMEDICA CORPORATION
STATEMENTS OF STOCKHOLDERS’ EQUITY

 

  Common   Common
Shares   Retained   Total

Stockholders'  

   Shares   Value   Earnings   Equity  
             
Balance, June 30, 2019   7,500,000  $ 1,000  $ 469,887  $ 470,887 
                 
Shareholder distributions   -   -   (6,350)   (6,350)
                 
Net income   -   -   3,329   3,329 
                 
Balance, June 30, 2020   7,500,000  $ 1,000  $ 466,866  $ 467,866 
                 
Shareholder distributions   -   -   (49,536)   (49,536)
                 
Net income   -   -   380,047   380,047 
                 
Balance, June 30, 2021   7,500,000  $ 1,000  $ 797,377  $ 798,377 
 

See accompanying notes to financial statements.
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VITAMEDICA CORPORATION
STATEMENTS OF CASH FLOW

 
  Year Ended June 30,  
  2021   2020  
Cash flows from operating activities       

Net income  $ 380,047  $ 3,329 
Adjustments to reconcile net income to net cash provided by (used in) operating activities:         

Depreciation and amortization   8,819   8,785 
Inventory write-offs   25,910   16,551 
Gain on forgiveness of SBA PPP loan   (138,726)   - 

Changes in assets and liabilities         
Accounts receivable   6,229   4,967 
Inventories   (137,140)   (71,713)
Prepaid expenses and other assets   (115,163)   5,813 
Accounts payable and accrued liabilities   11,777   (45,632)

Net cash provided by (used in) operating activities   41,753   (77,900)
         
Cash flows from investing activities         

Acquisition of property and equipment   (415)   (1,952)
Net cash used in investing activities   (415)   (1,952)

         
Cash flows from financing activities         

Proceeds from SBA PPP loan   -   137,260 
Distribution to shareholders   (49,536)   (6,350)
Proceeds from loans from officers   46,981   24,485 
Repayment of loans from officers   (112,500)   (20,000)

Net cash (used in) provided by financing activities   (115,055)   135,395 
         
Net (decrease) increase in cash   (73,717)   55,543 
Cash, beginning of period   199,557   144,014 

Cash, end of period  $ 125,840  $ 199,557 
         
Supplemental cash flow disclosures:         

Interest paid  $ -  $ - 
Income tax paid  $ -  $ - 

    
See accompanying notes to financial statements.
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
1. ORGANIZATION AND BUSINESS
   

Description of the Business
 
VitaMedica Corporation (the “Company”) was incorporated in the state of California in 1997. The Company develops, contract manufactures and
markets nutraceutical products in the surgery and recovery, skin and beauty, and health and wellness markets.

 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
   

Basis of Presentation
 
The financial statements have been prepared in accordance with accounting principles generally accepted in the United States ("U.S. GAAP").
 
Use of Estimates
 
The preparation of the financial statements in conformity with U.S. GAAP requires management to make judgments, estimates and assumptions
that affect the reported amounts in the financial statements and accompanying notes. Actual results may differ from these estimates. Significant
estimates include the valuation of inventory and the allowance for doubtful accounts.
 
Fair Value of Financial Instruments
 
The Company adopted the provisions of ASC Topic 820, “Fair Value Measurements and Disclosures,” which defines fair value as used in
numerous accounting pronouncements, establishes a framework for measuring fair value, and expands disclosure of fair value measurements.
 
The estimated fair value of certain financial instruments, including cash and cash equivalents, are carried at historical cost basis, which
approximates their fair values because of the short-term nature of these instruments.
 
ASC 820 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. ASC 820 also
establishes a fair value hierarchy, which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs
when measuring fair value. ASC 820 describes three levels of inputs that may be used to measure fair value:
 
Level 1 — quoted prices in active markets for identical assets or liabilities
 
Level 2 — quoted prices for similar assets and liabilities in active markets or inputs that are observable
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
Level 3 — inputs that are unobservable (for example cash flow modeling inputs based on assumptions)
 
The Company has no assets or liabilities valued at fair value on a recurring basis.
 
Cash and Cash Equivalents
 
For purposes of the statements of cash flows, the Company considers amounts held by financial institutions and short-term investments with an
original maturity of three months or less when purchased to be cash and cash equivalents. As of June 30, 2021, and 2020, the Company had no
cash equivalents.
 
Accounts Receivable
 
Generally, the Company requires payment prior to shipment. However, in certain circumstances, the Company extends credit terms of 10 to 60
days after shipment to medical practitioners and other companies located throughout the U.S. Accounts receivable consists of trade accounts arising
in the normal course of business. Accounts for which no payments have been received after 30 days from product shipment are considered
delinquent and customary collection efforts are initiated. Accounts receivable are carried at original invoice amount less a reserve made for
doubtful receivables based on a review of all outstanding amounts on a quarterly basis.
 
Management has determined the allowance for doubtful accounts by regularly evaluating individual customer receivables and considering a
customer’s financial condition and credit history, and current economic conditions. As of June 30, 2021, and 2020, the Company determined that
an allowance for doubtful accounts related to accounts receivable was not considered necessary.
 
Inventory
 
Inventory is stated at lower of cost or market, with cost being determined using the first-in, first-out (“FIFO”). Cost includes costs directly related
to contract manufacturing and distribution of the products. Primary costs include raw materials, packaging, co-pack expenses, shipping and
distribution facilities.
 
The Company performs an assessment of inventory obsolescence to measure inventory at the lower of cost or net realizable value. Factors
considered in the determination of obsolescence include slow-moving or non-marketable items. There were $25,910 and $16,551 of obsolete
inventory written off during the years ended June 30, 2021, and 2020, respectively.
 
Property & Equipment
 
Property and equipment are stated at cost less accumulated depreciation and impairment, if applicable. Cost represents the purchase price of the
asset and other costs incurred to bring the asset into its existing use. Depreciation is provided on a straight-line basis over the assets estimated
useful lives as follows:
 

Furniture and fixtures  7 years  
Leasehold improvements  7 years  
Computers and equipment  5 years  
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
Tenant improvements are amortized on a straight-line basis over the shorter of the useful life or the remaining life of the related lease. Maintenance
or repairs are charged to expense as incurred. Upon sale or disposition, the historically recorded asset cost and accumulated depreciation are
removed from the respective accounts and any related gain or loss is recognized.
 
Impairment of Long-Lived Assets
 
In accordance with ASC Topic 360, Accounting for the Impairment or Disposal of Long-Lived Assets, the Company reviews property and
equipment for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable.
Recoverability of property and equipment is measured by comparing its carrying value to the undiscounted projected future cash flows that the
asset(s) are expected to generate. If the carrying amount of an asset is not recoverable, the Company recognizes an impairment loss based on the
excess of the carrying amount of the long-lived asset over its respective fair value, which is generally determined as the present value of estimated
future cash flows or at the appraised value. The impairment analysis is based on significant assumptions of future results made by management,
including revenue and cash flow projections. Circumstances that may lead to impairment of property and equipment include a significant decrease
in the market price of a long-lived asset, a significant adverse change in the extent or manner in which a long-lived asset is being used or in its
physical condition and a significant adverse change in legal factors or in the business climate that could affect the value of a long-lived asset
including an adverse action or assessment by a regulator. As of June 30, 2021, and 2020, the Company determined that long-lived assets were not
impaired.
 
Revenue Recognition
 
The Company follows the guidance of the Accounting Standards Codification (“ASC”) Topic 606, “Revenue from Contracts with Customers.”
 
Most of the Company's revenue contracts represent a single performance obligation related to the fulfillment of customer orders for the purchase of
its dietary supplements, cosmeceuticals and homeopathic products. Net sales reflect the transaction prices for these contracts based on the
Company's selling list price, which is then reduced by estimated costs for trade promotional programs, consumer incentives, and allowances and
discounts used to incentivize sales growth and build brand awareness.
 
Revenue is recognized based on the following five step model:

 
- Identification of the contract with a customer
- Identification of the performance obligations in the contract
- Determination of the transaction price
- Allocation of the transaction price to the performance obligations in the contract
- Recognition of revenue when, or as, the Company satisfies a performance obligation

 
The Company recognizes revenue at the point in time that control of the ordered product is transferred to the customer, which is typically upon
shipment to the customer or other customer-designated delivery point. Sales taxes collected from customers that are remitted to governmental
agencies are accounted for on a net basis and not included as revenue.

 
 

F-10



Table of Contents
 

VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
Sales returns from wholesale customers must be completed within 60 days from the date of purchase and are subject to a restocking fee. E-
Commerce product returns must be completed within 60 days of the date of purchase. The Company does not accrue for estimated sales returns as
historical sales returns have been minimal.
 
Shipping and handling fees billed to customers are included in revenue. Shipping and handling fees associated with freight are generally included
in cost of revenue.
 
Advertising
 
The Company supports its products with advertising to build brand awareness of the Company’s various products in addition to other marketing
programs executed by the Company’s marketing team. The Company believes the continual investment in advertising is critical to the development
and sale of its nutraceutical branded products. Advertising costs of $993,946 and $708,771 were expensed as incurred during the years ended June
30, 2021, and 2020, respectively.
 
Income Taxes
 
The Company has elected S Corporation status for federal income tax and California corporation business tax purposes. Under these elections, the
Company is not a taxpaying entity for federal and state income tax purposes and, accordingly, no provision has been made for such income taxes,
except for a minimum state corporate business tax. The stockholders’ allocable share of the Company’s income or loss is reportable on his or her
income tax returns.
 
Earnings per Share
 
Basic earnings per share is computed by dividing net income attributable to common stockholders by the weighted average common shares
outstanding for the period. Diluted income per share is computed giving effect to all potentially dilutive common shares. Potentially dilutive
common shares may consist of incremental shares issuable upon the exercise of stock options and warrants and upon the conversion of notes.
There were no potentially dilutive common shares for the year ended June 30, 2021.
 
Leases
 
In February 2016, FASB issued ASU No. 2016-02, Leases (Topic 842), which supersedes the existing guidance for lease accounting, Leases
(Topic 840). ASU 2016-02 requires lessees to recognize leases on their balance sheets, and leaves lessor accounting largely unchanged. The
amendments in this ASU are effective for fiscal years beginning after December 15, 2018, and interim periods within those fiscal years. Early
application is permitted for all entities. ASU 2016-02 requires a modified retrospective approach for all leases existing at, or entered into after, the
date of initial application, with an option to elect to use certain transition relief. In July 2018, the FASB issued ASU No. 2018-10, “Codification
Improvements to Topic 842, Leases.” The amendments in ASU 2018-10 clarify, correct or remove inconsistencies in the guidance provided under
ASU 2016-02 related to sixteen specific issues identified. Also in July 2018, the FASB issued ASU No. 2018-11 “Leases (Topic 842): Targeted
Improvement” which now allows entities the option of recognizing the cumulative effect of applying the new standard as an adjustment to the
opening balance of retained earnings in the year of adoption while continuing to present all prior periods under previous lease accounting guidance.
The effective date and transition requirements for these two ASUs are the same as the effective date and transition requirements as ASU 2016-02.
 
Non-Employee Share-Based Compensation
 
In June 2018, the FASB issued ASU 2018-07, which simplifies the accounting for non-employee share-based payment transactions. The
amendments specify that Topic 718 applies to all share-based payment transactions in which a grantor acquires goods or services to be used or
consumed in a grantor's own operations by issuing share-based payment awards. The standard is effective in the first quarter of fiscal year 2020,
although early adoption is permitted. The adoption of this standard did not have a material impact on these financial statements.
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
Recently Issued Accounting Pronouncements
 
In August 2020, the FASB issued ASU 2020-06-Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging -
Contracts in Entity’s Own Equity , which simplifies the guidance for certain convertible debt instruments by removing the separation models for
convertible debt with a cash conversion feature or convertible instruments with a beneficial conversion feature. As a result, convertible debt
instruments will be reported as a single liability instrument with no separate accounting for embedded conversion features. Additionally, ASU
2020-06 requires the application of the if-converted method for calculating diluted earnings per share and the treasury stock method will be no
longer available. The provisions of ASU 2020-06 are applicable for fiscal years beginning after December 15, 2021, with early adoption permitted
no earlier than fiscal years beginning after December 15, 2020. The Company expects the primary impacts of this new standard will be to increase
the carrying value of its Convertible Debt and reduce its reported interest expense. In addition, the Company will be required to use the if-
converted method for calculating diluted earnings per share. The Company is does not believe that the adoption of this standard will have a material
impact on its financial statements.
 
No other recent accounting pronouncements were issued by FASB that are believed by management to have a material impact on the Company's
present or future financial statements.

 
3. INVENTORIES
   

Inventories as of June 30, 2021, and 2020 was comprised of the following:
 

  June 30,  
  2021   2020  
Raw materials  $ 132,692  $ 134,493 
Work in process   64,297   10,769 
Finished goods   476,332   416,829 
  $ 673,321  $ 562,091 

 
The process of producing finished goods from raw materials typically takes one to two days.

 
4. PROPERTY AND EQUIPMENT, NET
   

Property and equipment consist of the following:
 

  June 30,
2021   June 30,

2020  

Furniture and fixtures  $ 14,619  $ 14,619 
Computer equipment   60,981   60,566 
Leasehold improvements   44,216   44,216 
   119,816   119,401 
Less - Accumulated depreciation   (89,462)   (80,643)
  $ 30,354  $ 33,758 

 
Depreciation expense for the years ended June 30, 2021, and 2020 was $8,819 and $8,785, respectively.
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

  
5. LEASES
   

During March 2018, the Company entered into a lease for a California facility that commenced on March 1, 2018, and recorded a right of use asset
and corresponding lease liability. The lease expired on March 31, 2021, and the Company continues to use the facility on a month-to-month basis
the Company must vacate the facility by November 30, 2021. The Company uses this leased facility for office, distribution, and warehouse space.
The Company is responsible for real estate taxes, utilities, and repairs under the terms of certain of the operating leases. Therefore, all lease and
non-lease components are combined and accounted for as single lease component. Lease expense was $41,600 and $20,800 for the years ended
June 30, 2021, and 2020, respectively. Rent expense from April 1, 2021, to November 30, 2021, is $5,200 per month.
 
During October 2020, the Company entered into a lease for office equipment that commenced on December 30, 2020, and recorded a right of use
asset and corresponding lease liability. Lease expense was $1,080 for the year ended June 30, 2021.
 
During January 2021, the Company entered into a lease with a shareholder of the Company for a California facility that commenced on January 1,
2021, and recorded a right of use asset and corresponding lease liability. The Company uses this leased facility for office space. The Company is
responsible for real estate taxes, utilities, and repairs under the terms of certain of the operating leases. Therefore, all lease and non-lease
components are combined and accounted for as single lease component. Lease expense was $24,000 for the year ended June 30, 2021.
 
The Company’s weighted average remaining lease term and weighted average discount rate for operating leases as of June 30, 2021, are:

 
Weighted average remaining lease term  30 Months 
Weighted average incremental borrowing rate   5.0%

 
For the year ended June 30, 2021, the components of lease expense, included in general and administrative expenses and interest expense in the
condensed consolidated statements of operations income, are as follows:

 
Operating lease cost:    
Operating lease cost  $ 66,680 
Amortization of ROU assets   62,996 
Interest expense   3,684 
Total lease cost  $ 133,360 

 
The table below reconciles the undiscounted future minimum lease payments (displayed by year and in the aggregate) under noncancelable
operating leases with terms of more than one year to the total operating lease liabilities recognized in the condensed consolidated balance sheet as
of June 30, 2021:

 
2022  $ 49,440 
2023   49,440 
2024   24,360 
Total undiscounted future minimum lease payments   123,240 
Less: Imputed interest   (6,965)
Present value of operating lease obligation  $ 116,275 
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VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

 
6. NOTES PAYABLE
   

On May 4, 2020, the Company entered into a Paycheck Protection Program loan for $137,260 in connection with COVID-19. The promissory note
has a fixed payment schedule, commencing seven months following the funding of the note and consisting of seventeen monthly payments of
principal and interest, with the principal component of each payment based upon the level of amortization of principal over a two-year period from
the funding date. A final payment for the unpaid principal and accrued interest will be payable no later than April 30, 2022. The note bears interest
at a rate of 1.00% per annum and is deferred for the first six months of the loan. Certain portions of the loan may qualify for loan forgiveness based
on the terms of the program. During the year ended June 30, 2021, the Company submitted its PPP Loan Forgiveness Application to the SBA. On
June 15, 2021, the SBA confirmed that application for forgiveness had been approved and that its PPP loan, in the amount of $137,260 plus
accrued interest of $1,466, had been forgiven.
 
On August 12, 2019, the Company entered into a note agreement for total proceeds of $112,500 with a related party. The note bears interest at 5%
and is unsecured. The note was paid in full on June 4, 2021.

 
7. RELATED PARTY TRANSACTIONS
   

On August 12, 2019, the Company entered into a note agreement for total proceeds of $112,500 with a related party. The note bears interest at 5%
and is unsecured. The note was paid in full on June 4, 2021.
 
During January 2021, the Company entered into a lease with a shareholder of the Company for a California facility that commenced on January 1,
2021, and recorded a right of use asset and corresponding lease liability. The Company uses this leased facility for office space. The Company is
responsible for real estate taxes, utilities, and repairs under the terms of certain of the operating leases. Therefore, all lease and non-lease
components are combined and accounted for as single lease component. Lease expense was $24,000 for the year ended June 30, 2021.
 
The above related party transactions are not necessarily indicative of the amounts and terms that would have been incurred had comparable
transactions been entered into with independent parties.

 
8. RISKS AND UNCERTAINTIES
   

The Company had significant customers in each of the years presented. A significant customer is defined as one that makes up ten percent or more
of total revenues or ten percent of outstanding accounts receivable balance as of the year end. The Company had no customers with revenues in
excess of ten percent for the years ended June 30, 2021, or 2020.
 
Accounts receivable balance as of June 30, 2021, and 2020 from the significant customer are as follows:

 
 

F-14



Table of Contents
  

VITAMEDICA CORPORATION
NOTES TO FINANCIAL STATEMENTS

  
  Years Ended June 30,  
  2021   2020  
Customer A   17.7%  0%
Customer B   13.5%  6.8%
Customer C   7.2%  11%
Customer D   4.1%  23.8%

 
In December 2019, a novel strain of coronavirus (COVID-19) surfaced. The spread of COVID-19 around the world in the first quarter of 2020 has
caused significant volatility in U.S. and international markets. There is significant uncertainty around the breadth and duration of business
disruptions related to COVID-19, as well as its impact on the U.S. and international economies and, as such, the Company is unable to predict with
certainty the potential impact of COVID-19 on its business, results of operations, financial condition and cash flows.

 
9. SUBSEQUENT EVENT
   

On August 4, 2021, the Company, and the shareholders’ entered into an Asset Purchase Agreement with Grove, Inc. (“Grove”) to sell the assets of
the Company. The purchase price for the sale consists of 100,000 shares of Grove’s common stock, par value $0.001 per share, a non-negotiable
promissory note from Grove in favor of the Seller in the original principal amount of $500,000, a non-negotiable convertible promissory note from
Grove in favor of the Seller in the original principal amount of $500,000, convertible at the Seller’s option into Grove Common stock at $5.00 per
share for a total of 100,000 shares of Grove Common Stock and a cash payment of $2,000,000.
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EXHIBIT 99.2
 

GROVE, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

  
The following unaudited pro forma condensed combined financial information is based on the historical financial statements of Grove, Inc. (the
“Company”) and VitaMedica Corporation (“VitaMedica”), after giving effect to the Company’s acquisition of the assets of VitaMedica. The notes to the
unaudited pro forma financial information describe the reclassifications and adjustments to the financial information presented.
 
The unaudited pro forma condensed combined balance sheet as of June 30, 2021, and statements of operations for the year ended June 30, 2021, are
presented as if the acquisition of VitaMedica had occurred on July 1, 2020 and were carried forward through each of the periods presented.
 
The allocation of the purchase price used in the unaudited pro forma condensed combined financial information is based upon the respective fair values of
the assets and liabilities of VitaMedica as of the date on which the VitaMedica Stock Purchase agreement was signed.
 
The unaudited pro forma condensed combined financial information is not intended to represent or be indicative of the Company’s consolidated results of
operations or financial position that the Company would have reported had the VitaMedica acquisition been completed as of the dates presented and
should not be taken as a representation of the Company’s future consolidated results of operation or financial position.
 
The unaudited pro forma condensed combined financial information should be read in conjunction with the historical consolidated financial statements
and accompanying notes of the Company included in the annual report on form 10-K for the year ended June 30, 2021. Certain information and certain
footnote disclosures normally included in financial statements prepared in accordance with U.S. generally accepted accounting principles have been
condensed or omitted pursuant to such rules and regulations; however, management believes that the disclosures are adequate to make the information
presented not misleading.
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GROVE, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF JUNE 30, 2021
(UNAUDITED)

 
    VitaMedica   PROFORMA     
  Grove, Inc.   Corporation   ADJUSTMENTS   PROFORMA  
ASSETS              
Current assets              

Cash  $ 14,534,211   $ 125,840  $
(125,840

(2,000,000
)
)

(1)
(2)  $ 12,534,211  

Accounts receivable, net   1,277,662   52,433        1,330,095 
Inventories   2,094,952   673,321        2,768,273 
Prepaid expenses and other receivables   386,258   159,332        545,590 

Total current assets   18,293,083    1,010,926        17,178,169  
                  

Property and equipment, net   2,832,400   30,354        2,862,754 
Intangible assets, net   1,845,166   -   1,606,866 (3)   3,452,032 
Goodwill   2,413,813   -   1,271,780 (4)   3,685,593 
Deferred tax asset   1,403,591   -        1,403,591 
Other assets   49,068   -        49,068 
Right-of-use asset   417,443   116,275        533,718 

Total other assets   8,961,481   146,629        11,986,756  
                  
Total assets  $ 27,254,564   $ 1,157,555       $ 29,164,925  
                  
LIABILITIES AND STOCKHOLDERS' EQUITY                  
Current liabilities                  

Accounts payable  $ 1,604,723  $ 183,121       $ 1,787,844 
Accrued compensation   1,020,936   46,553        1,067,489 
Deferred revenue   485,973   -        485,973 
Accrued liabilities   296,021   13,229        309,250 
Acquisition payable   1,764,876   -   69,183 (5)   1,834,059 
Current portion of notes payable   447,100   -   500,000 (6)   947,100 
Convertible notes payable   -   -   500,000 (7)   500,000 
Current portion of operating lease payable   199,532   44,955        244,487 

Total current liabilities   5,819,161   287,858        7,176,202 
                  

Operating lease payable, net of current portion   217,430   71,320        288,750 
Total long-term liabilities   217,430   71,320        288,750 

                  
Commitments and contingencies   -   -        - 
                  
Stockholders' equity                  

Preferred stock   500    -       500  
Common stock            (1,000) (8)     

   15,262   1,000   100  (9)   15,362 
Additional paid in capital   25,372,247        481,900 (9)   25,854,147  
(Accumulated deficit) retained earnings   (4,170,036)   797,377   (797,377) (8)   (4,170,036)

Total stockholders' equity   21,217,973    798,377        21,699,973  
                  

Total liabilities and stockholders' equity  $ 27,254,564   $ 1,157,555       $ 29,164,925  
    
Adjustments to the Pro Forma Condensed Combined Balance Sheet

(1) Represents the elimination of cash from the balance sheet as per asset purchase agreement
(2) Represents that $2,000,000 in cash paid to the owners of VitaMedica Corporation
(3) Represents the management estimated intangible asset as of closing date, to be verified post acquisition with full purchase price allocation
(4) Represents the management estimated goodwill as of closing date, to be verified post acquisition with full purchase price allocation
(5) Represents the estimated working capital surplus to be paid to the owners of VitaMedica Corporation
(6) Represents the Promissory Note delivered to the owners of VitaMedica Corporation at closing
(7) Represents the Convertible Note delivered to the owners of VitaMedica Corporation at closing
(8) Elimination of VitaMedica's capital stock and retained earnings as part of purchase accounting
(9) Represents that 100,000 shares of Grove, Inc. common stock issued at closing and valued at the market price of $4.82 per common share

 
See notes to unaudited pro forma condensed combined financial information
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GROVE, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE YEAR ENDED JUNE 30, 2021
(UNAUDITED)

 
    VITAMEDICA   PROFORMA    

  GROVE,
INC.   CORPORATION  ADJUSTMENTS   PROFORMA  

Revenue             
Product revenue  $ 24,095,025   $ 4,109,443     $ 28,204,468  

                
Product costs   12,196,123    1,117,547      13,313,670  

                
Gross profit   11,898,902    2,991,896      14,890,798  

                
Operating expenses                

Sales and marketing   2,388,211   1,456,280      3,844,491 
General and administrative expenses   8,083,954   1,287,544   413,000(a)  9,784,498 

   10,472,165    2,743,824       13,628,989  
                 

Income from operations   1,426,737   248,072       1,261,809 
                 
Other expense (income), net                 

Interest expense (income), net   530,449   6,751       537,200 
Gain on sale of assets   (8,708)   -       (8,708)
Gain on SBA PPP loan extinguishment   (403,277)   (138,726)       (542,003)
Settlement of cancelled lease   (387,860)   -       (387,860)

                 
Other expense (income), net   (269,396)   (131,975)       (401,371)

                 
Income before income tax   1,696,133   380,047       1,663,180 

                 
Income tax benefit   1,282,815   -       1,282,815 

                 
Net income (loss)   2,978,948   380,047       2,945,995 

Deemed dividend related to the issuance of Series A Preferred Stock   (50,000)   -       (50,000)
Net income (loss) attributable to Grove, Inc.  $ 2,928,948  $ 380,047      $ 2,895,995 

                 
Basic income per share  $ 0.25  $ 0.05      $ 0.24 
                 
Diluted income per share  $ 0.21  $ 0.05      $ 0.20 
                 
Weighted average shares outstanding   11,930,378    7,500,000   100,000(b)  12,030,378  
                 
Fully diluted weighted average shares outstanding   14,257,934    7,500,000   200,000(c)  14,457,934  
   
(a) Represents estimated amortization of intangible assets
(b) Represents additional shares issued related to the acquisition.
(c) Represents additional shares issued related to acquisition and convertible note
 

See notes to unaudited pro forma condensed combined financial information.
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GROVE, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
1. BASIS OF PRO FORMA PRESENTATION
   
The unaudited pro forma condensed combined balance sheet as of June 30, 2021, and the unaudited pro forma statements of operations for the year ended
June 30, 2021, are based on the historical financial statements of the Company and VitaMedica after giving effect to the Company’s acquisition of
VitaMedica and reclassification and adjustments described in the accompanying notes to the unaudited pro forma condensed combined financial
information.
  
The Company accounts for its business combinations using the acquisition method of accounting. The cost of an acquisition is measured as the aggregate
of the acquisition date fair values of the assets transferred and liabilities assumed by the Company to the seller’s cash consideration and equity instruments
issued. Transaction costs directly attributable to the acquisition are expensed as incurred. The excess of (i) the total costs of acquisition over (ii) the fair
value of the identifiable net assets of the acquiree is recorded as identifiable intangible assets and goodwill.
 
The fair values assigned to VitaMedica’s assets acquired and liabilities assumed are based on management’s estimates and assumptions. The estimated
fair values of these assets acquired, and liabilities assumed are considered preliminary and are based on the information that was available as of the date of
acquisition. The Company believes that the information provides a reasonable basis for estimating the fair values of assets acquired and liabilities
assumed, but is waiting for additional information, primarily related to estimated values of current and non-current income taxes payable and deferred
taxes, which are subject to change, pending the finalization of certain tax returns. The Company expects to finalize the valuation of the assets and
liabilities as soon as practicable, but not later than one year from the acquisition date.
 
The unaudited pro forma condensed combined financial information is not intended to represent or be indicative of the Company’s consolidated results of
operations or financial position that the Company would have reported had the VitaMedica acquisition been completed as of the dates presented and
should not be taken as a representation of the Company’s future consolidated results of operation or financial position.
 
The unaudited pro forma condensed combined financial information should be read in conjunction with the historical consolidated financial statements
and accompanying notes of the Company included in the annual report on Form 10-K for the year ended June 30, 2021. Certain information and certain
footnote disclosures normally included in financial statements prepared in accordance with U.S. generally accepted accounting principles have been
condensed or omitted pursuant to such rules and regulations; however, management believes that the disclosures are adequate to make the information
presented not misleading.
 
Accounting Periods Presented
 
The unaudited pro forma condensed combined balance sheet as of June 30, 2021, and the statements of operations for the year ended June 30, 2021, are
presented as if the acquisition of VitaMedica had occurred on July 1, 2020 and were carried forward through each of the periods presented.
 
Reclassifications
 
The Company reclassified certain accounts in the presentation of VitaMedica’s historical financial statements to conform to the Company’s presentation.
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2. ACQUISITION OF VITAMEDICA
  
On August 4, 2021, Grove Inc., a Nevada corporation (the “Company” or “Grove”) entered into an Asset Purchase Agreement (the “Agreement”) with
Grove Acquisition Subsidiary, Inc., a Nevada corporation and wholly-owned subsidiary of the Company (the “ Buyer” and, together with the Company,
the “Buying Parties”), VitaMedica Corporation, a California corporation (the “Seller”), David Rahm and Yvette La-Garde (each a “Seller Stockholder”
and, together with the Seller, collectively, the “ Selling Parties”). The Seller is a leading online seller of supplements for surgery, recovery, skin, beauty,
health, and wellness.
   
Pursuant to the terms and conditions of the Agreement, the Buyer agreed to purchase substantially all of the assets of the Seller (the “Transaction”). The
purchase price for the sale consists of 100,000 shares of Grove’s common stock, par value $0.001 per share, a non-negotiable promissory note from Grove
in favor of the Seller in the original principal amount of $500,000, a non-negotiable convertible promissory note from Grove in favor of the Seller in the
original principal amount of $500,000, convertible at the Seller’s option into Grove Common stock at $5.00 per share for a total of 100,000 shares of
Grove Common Stock and a cash payment of $2,000,000.
 
Additionally, if the revenues of the Seller’s business during the period commencing on the day of closing and ending on the first anniversary of the closing
are less than $2,500,000, then the purchase price shall be reduced as calculated in accordance with a formula set forth in the Agreement. Additionally, the
purchase price will be adjusted (positively or negatively) based upon the differences in the book value of the Closing Working Capital (as defined in the
Agreement) as compared to a “Benchmark Working Capital” of $573,000.
 
The assets acquired primarily consist of accounts receivable, inventory, prepaid expenses, fixed assets, and other current assets.
 
Under the purchase method of accounting, the goodwill and intangible assets of the transaction were valued for accounting purposes at an estimated
$2,878,646, which was the estimated fair value of the consideration paid by the Company of $3,482,000, after it was determined post-closing net assets
acquired of approximately $603,354. The estimate was based on the consideration paid of 100,000 shares of common stock valued at $482,000 based on
the closing price on August 4, 2021, of $4.82 per share, cash of 2,000,000, $500,000 note payable and $500,000 convertible note payable based on terms
of the agreement and the net assets received. The net assets received excluded $125,840 of cash on June 30, 2021, and an additional acquisition liability of
$69,183 based on the net working capital received being higher than the required $573,000.
  
The assets and liabilities of VitaMedica will be recorded at their respective fair values as of the closing date of the Agreement, and the following table
summarizes these values based on the estimated balance sheet on August 1, 2021.
 
The assets and liabilities of VitaMedica are recorded at their respective fair values as of the closing date of the Agreement, and the following table
summarizes these values based on the balance sheet on August 1, 2021, the effective closing date.
 

Tangible Assets  $ 1,031,715 
Intangible Assets   1,606,866 
Goodwill   1,271,780 
Liabilities Acquired   (428,361)
Total Purchase Price  $ 3,482,000 
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The acquisition of VitaMedica provided the Company with expanded expertise in the health and wellness industry, expanded the branded product
offerings of the Company, additional geographical distribution points and expected improved gross margin and profitability through synergies recognized
with the consolidation of the two companies’ administrative functions and product distribution. These are the factors of the goodwill recognized in the
acquisition.
 
3. PRO FORMA ADJUSTMENTS
 
(1) Represents the elimination of cash from the balance sheet as per asset purchase agreement
(2) Represents that $2,000,000 in cash paid to the owners of VitaMedica Corporation
(3) Represents the management estimated intangible asset as of closing date, to be verified post acquisition with full purchase price allocation
(4) Represents the management estimated goodwill as of closing date, to be verified post acquisition with full purchase price allocation
(5) Represents the estimated working capital surplus to be paid to the owners of VitaMedica Corporation
(6) Represents the Promissory Note delivered to the owners of VitaMedica Corporation at closing
(7) Represents the Convertible Note delivered to the owners of VitaMedica Corporation at closing
(8) Elimination of VitaMedica's capital stock and retained earnings as part of purchase accounting
(9) Represents that 100,000 shares of Grove, Inc. common stock issued at closing and valued at the market price of $4.82 per common share
(a) Represents estimated amortization of intangible assets
(b) Represents additional shares issued related to the acquisition.
(c) Represents additional shares issued related to acquisition and convertible note
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