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Item 1.01 Entry Into a Material Definitive Agreement.
 
Securities Purchase Agreement
 

On April 15, 2022, Grove Inc., a Nevada corporation (the “Company”) entered into a Securities Purchase Agreement (the “Agreement”) with Eric Hanig (the “Seller”)
and Cygnet Online, LLC, a Delaware limited liability company (“Cygnet”), effective as of April 1, 2022. The Seller owned all the membership interests in Cygnet.  Pursuant to
the terms and conditions of the Agreement, the Company purchased 55% of the outstanding membership interests of Cygnet (the “Transaction”) from the Seller. The purchase
price for the sale was Six Million Fifty Thousand Dollars ($6,050,000), which consisted of (i) One Million Five Hundred Thousand Dollars ($1,500,000) less Seller transaction
expenses; (ii) Two Million Five Hundred Fifty Thousand Dollars ($2,550,000) payable in the aggregate to Seller by the issuance of Five Hundred Fifty-Five Thousand Four
Hundred Eighty-Nine (555,489) shares of restricted common stock of the Company, valued at the 5-day trailing weighted average closing price of the Company’s common
stock as quoted on Nasdaq on the closing date; and (iii) A non-negotiable convertible promissory note in the original principal amount of Two Million Dollars ($2,000,000)
issued by the Company to the Seller (the “Convertible Note”), which Convertible Note is convertible into shares of restricted common stock of the Company at a price of Six
Dollars ($6.00) per share and is payable in full, to the extent not previously converted, on February 15, 2023.  The purchase price is subject to a two way adjustment based on
the amount of Closing Working Capital (as defined in the Agreement).
 

Additionally, Seller will be paid up to Seven Hundred Thousand Dollars ($700,000) in the form of an earn-out payment based on a seven (7.00%) percent of the
amount of Cygnet’s net revenue above Forty Million Dollars ($40,000,000) during the earn-out period, in accordance with and subject to the terms and conditions of the
Agreement.  The earn-out payment, if any, will be paid 50% in immediately available funds and 50% in Company restricted common stock.
 

The Agreement contains customary confidentiality, non-competition, and non-solicitation provisions for the Seller and Seller’s affiliates.
 

The assertions embodied in the representations and warranties contained in the Agreement were made solely for purposes of the Agreement and are not intended to
provide factual, business, or financial information about the Company, the Seller or Cygnet. Moreover, some of those representations and warranties (i) may not be accurate or
complete as of any specified date, (ii) may be subject to a contractual standard of materiality different from those generally applicable to shareholders or different from what a
shareholder might view as material, (iii) may have been used for purposes of allocating risk among the Company and Seller, rather than establishing matters as facts, or (iv)
may have been qualified by certain disclosures not reflected in the Agreement that were made to the other party in connection with the negotiation of the Agreement and
generally were solely for the benefit of the parties to that agreement. The Agreement should not be read alone, but should instead be read in conjunction with the other
information regarding the Company that has been, is or will be contained in, or incorporated by reference into, documents that the Company files with the SEC.
 
Call Option
 

Pursuant to the terms of a Call Option Agreement (the “Call Agreement”) entered into by the Company and the Seller concurrently with the Agreement, the Company
has the right to purchase Seller’s remaining membership interests in Cygnet.  Commencing on October 10, 2022 and continuing for one hundred eighty (180) days thereafter the
Company has the right, but not the obligation, to cause the Seller to sell fifteen (15.00%) percent of the membership interests in Cygnet for One Million Six Hundred Fifty
Thousand Dollars ($1,650,000) in immediately available funds.  Commencing on the date that the Company completes its financial statements for the year ended December 31,
2023, and continuing for one hundred twenty (120) days thereafter the Company has the right, but not the obligation, to cause the Seller to sell thirty (30.00%) percent of the
membership interests in Cygnet for thirty (30.00%) percent of the amount equal to four (4) times Cygnet’s Adjusted EBITDA (as defined in the Call Agreement) for calendar
year 2023, payable by wire transfer of immediately available funds equal to at least fifty (50.00%) percent of said purchase price with the balance payable through the issuance
to Seller of shares of restricted common stock of the Company.
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Put Option
 

Pursuant to the terms of a Put Option Agreement (the “Put Agreement”) entered into by the Company and the Seller concurrently with the Agreement, the Seller has
the right, but not the obligation, at any time commencing on the date that is one hundred twenty (120) days after the date the Company completes Cygnet’s financial statements
for the year ended December 31, 2023, and continuing for ninety (90) days thereafter, to cause the Company to purchase all of the Seller’s remaining membership interests in
Cygnet for a purchase price equal to the product of (i) four (4) times Cygnet’s Adjusted EBITDA (as defined in the Put Agreement) for calendar year 2023, and (ii) the
percentage of Cygnet membership interests being sold, payable in shares of restricted common stock of the Company.
 
Employment Agreements
 

Concurrent with the execution of the Agreement, the Company entered into employment agreements with Eric Hanig and Melanie Hanig to serve as executives of
Cygnet for an annual salary of Two Hundred Thousand Dollars ($200,00) and One Hundred Thousand Dollars ($100,000), respectively. The term of the employment
agreements is initially three years (the “Minimum Term”) and shall continue unless written notice of termination is given by either party at least 30 days in advance. The
employment agreements contain customary work product and confidentiality provisions.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The Transaction closed on April 15, 2022, effective as of April 1, 2022. The information provided in Item 1.01 of this Current Report on Form 8-K related to the
Agreement is incorporated by reference into this Item 2.01.
 
Item 8.01 Other Events.
 

On April 20, 2022, the Company issued a press release announcing its entry into the Agreement and the closing of the Transaction, a copy of which is attached as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein.
 

The information in Item 8.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any of the Company’s filings under the Securities Act, or the
Exchange Act, whether made before or after the date hereof, except as shall be expressly set forth by specific reference to this Report in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
 (a) Financial Statements of Business Acquired
 

The audited financial statements of the Seller required pursuant to this Item 9.01(a) will be filed by amendment within 71 calendar days after the date that this Current
Report on Form 8-K was required to be filed.
 
 (b) Pro Forma Financial Information
 

The pro forma financial information required pursuant to this Item 9.01(b) will be filed by amendment within 71 calendar days after the date that this Current Report on
Form 8-K was required to be filed.
 
Exhibit No. Exhibit Description
99.1  Press Release issued by Grove, Inc., dated April 20, 2022.
104  Cover Page Interactive Data File (embedded within the Inline XBRL Document).
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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: April 20, 2022  /s/ Andrew J. Norstrud  
  Name: Andrew J. Norstrud  
  Title: Chief Financial Officer  
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EXHIBIT 99.1
 

Grove, Inc’s Amazon Aggregation Division, Upexi, Announces Its Largest Acquisition to Date with the Purchase of Cygnet Online
 
HENDERSON, NV / April 20, 2022 / Grove, Inc. (NASDAQ:GRVI) a global innovator in health, and wellness, announced that Upexi, its wholly-owned
Amazon brand aggregator has acquired a controlling interest in Cygnet Online LLC, a leading Amazon and eCommerce seller, with 1200 active SKUs of
branded OTC products. The acquisition will expand Cygnet’s product offerings through Grove distributors and partnerships. Cygnet will be the anchor
company for Grove’s Amazon strategy for the future in conjunction with its current Amazon stores and its previously announced pet care company.
 
Cygnet Online has been selling on Amazon for many years, with a focus on the OTC, supplements, and beauty markets. With sales over $26,540,000
million in the trailing 12 months, Cygnet is a well-established secondary market seller on Amazon. The company owns licenses to sell many branded OTC
products on Amazon. The company has achieved substantial growth for the past two years and the synergies with Grove should increase products and
sales in the future.
 
The acquisition was completed with a combination of stock, cash, and debt, resulting in minimal dilution to our shareholders.
 
Grove CEO, Allan Marshall, commented, “The deal catapults our Upexi Amazon Aggregation strategy forward as Upexi continues to work towards
becoming a major revenue and producer in the coming years. Cygnet’s growth combined with products from Grove’s current pipeline will expand
opportunities and growth for the combined companies. Cygnet’s team and its 11-year experience on Amazon will help facilitate the growth of our in-
house, eCommerce brands, and all future acquisitions.”
 
About Grove, Inc.
 
Grove, Inc. is a global innovator in hemp, health and wellness. The company has an array of in-house brands, and operates in multiple verticals including
SaaS programmatic ad technology, and a wholly owned division dedicated to acquiring high growth e-commerce brands. The company sells to numerous
consumer markets including the botanical, beauty, pet care, and functional foods sectors. It seeks to take advantage of an emerging worldwide trend in
consumer products selling through Amazon and eCommerce.
 
Company Contact
Andrew Norstrud
Email: investorinfo@cbd.io
Phone: (702) 332-5591
 
Investor Relations Contact
TraDigital IR
John McNamara
Email: john@tradigitalir.com
Phone: (917) 658-2602
 
Forward-Looking Statements
This news release contains "forward-looking statements" as that term is defined in Section 27A of the United States Securities Act of 1933 and Section
21E of the Securities Exchange Act of 1934. Statements in this press release which are not purely historical are forward-looking statements and include
any statements regarding beliefs, plans, expectations or intentions regarding the future. Actual results could differ from those projected in any forward-
looking statements due to numerous factors. Such factors include, among others, the inherent uncertainties associated with business strategy, potential
acquisitions, revenue guidance, product development, integration and synergies of acquiring companies and personnel. These forward-looking statements
are made as of the date of this news release, and we assume no obligation to update the forward-looking statements, or to update the reasons why actual
results could differ from those projected in the forward-looking statements. Although we believe that the beliefs, plans, expectations and intentions
contained in this press release are reasonable, there can be no assurance that such beliefs, plans, expectations or intentions will prove to be accurate.
Investors should consult all of the information set forth herein and should also refer to the risk factors disclosure outlined in our annual report on Form
10-K and other periodic reports filed from time-to-time with the Securities and Exchange Commission.
 


