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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment that specifically states that this registration statement shall thereafter become effective in accordance



with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.

 

 



 
 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to
buy these securities in any jurisdiction where such offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED JULY 1, 2022
 

PROSPECTUS
 

 
 

COMMON STOCK
PREFERRED STOCK

WARRANTS
UNITS

 
________________________

 
From time to time, we may issue, in one or more series or classes, up to an aggregate of $30,000,000 of our common stock, preferred stock, warrants
and/or units, at prices and on terms that we will determine at the time of the offering.
 
This prospectus provides you with a general description of the securities we may offer. Each time we offer securities, we will provide specific terms of the
securities offered in a supplement to this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection
with these offerings. The prospectus supplement and any related free writing prospectus may also add, update or change information contained in this
prospectus. We may not sell any securities under this prospectus without delivery of the applicable prospectus supplement. If information in any
prospectus supplement is inconsistent with information in this prospectus, then the information in that prospectus supplement will apply and will
supersede the information in this prospectus.
 
You should read this prospectus, the applicable prospectus supplement and any related free writing prospectus carefully, as well as any documents
incorporated by reference, before you invest in any of the securities being offered.
 
Our shares of common stock are listed on The Nasdaq Capital Market under the symbol “GRVI.” The last reported sale price of our common stock on The
Nasdaq Capital Market on June 30, 2022 was $4.20 per share. We recommend that you obtain current market quotations for our common stock prior to
making an investment decision.
 

________________________
 
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading
“Risk Factors” contained in this prospectus beginning on page 5 and any applicable prospectus supplement, and under similar headings in the
other documents that are incorporated by reference into this prospectus.
 

________________________
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

Prospectus dated  , 2022
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC” or the
“Commission”) utilizing a “shelf” registration process. Under this shelf registration process, we may sell any combination of the securities described in
this prospectus in one or more offerings up to a total dollar amount of $30,000,000.
 

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this prospectus, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. We may also authorize one or more free writing
prospectuses to be provided to you that may contain material information relating to these offerings. The prospectus supplement and any related free
writing prospectus that we may authorize to be provided to you may also add, update or change information contained in this prospectus or in any
documents that we have incorporated by reference into this prospectus. You should carefully read both this prospectus and any prospectus supplement
together with additional information under the headings “Where You Can Find More Information” and “Incorporation by Reference.”
 

You should rely only on the information contained in or incorporated by reference in this prospectus, any accompanying prospectus supplement
or in any related free writing prospectus filed by us with the SEC. We have not authorized anyone to provide you with any different information. We take
no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to
sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. This prospectus, any applicable
supplement to this prospectus or any related free writing prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities
other than the registered securities to which they relate, nor do this prospectus, any applicable supplement to this prospectus or any related free writing
prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction.
 

You should not assume that the information contained in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference
is correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus, any applicable prospectus
supplement or any related free writing prospectus is delivered, or securities are sold, on a later date.
 

Unless the context otherwise indicates, we use the terms “Grove,” “company,” “we,” “us,” and “our” in this prospectus to refer to Grove, Inc., a
Nevada corporation, and, where appropriate, our subsidiaries.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
 

This prospectus and the documents incorporated by reference herein contain forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Exchange Act. All statements other than statements of historical
facts contained in this prospectus and the documents incorporated by reference herein, including statements regarding our future results of operations and
financial position, business strategy, prospective products, product approvals, research and development costs, timing and likelihood of success, plans and
objectives of management for future operations and future results of anticipated products, are forward-looking statements. These statements involve
known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking statements. Such risks and uncertainties
include, without limitation, the evolving and highly competitive markets in which we operate; industry trends in the markets in which we compete,
including the demand for and marketability of our products; our ability to raise additional capital to finance our activities; the future trading of our
common stock; our ability to operate as a public company; our ability to protect our proprietary information; the evolution of legal and regulatory
developments in the United States and foreign countries impacting the industries in which we operate; general economic and business conditions; the
volatility of our operating results and financial condition; our ability to attract or retain qualified senior management personnel; and other risks detailed
from time to time in our filings with the SEC, or otherwise. This prospectus and the documents incorporated by reference herein also contain estimates
and other statistical data made by independent parties and by us relating to market size and growth and other data about our industry. This data involves a
number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates. In addition, projections, assumptions and
estimates of our future performance and the future performance of the markets in which we operate are necessarily subject to a high degree of uncertainty
and risk.

 
In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,”

“intend,” “target,” “project,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other similar
expressions. The forward-looking statements in this prospectus and the documents incorporated by reference herein are only predictions. We have based
these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect
our business, financial condition and results of operations. These forward-looking statements speak only as of the date of this prospectus and are subject to
a number of risks, uncertainties and assumptions, which we discuss in greater detail in the documents incorporated by reference herein, including under
the heading “Risk Factors” and elsewhere in this prospectus. The events and circumstances reflected in our forward-looking statements may not be
achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving
environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors and
uncertainties. Given these risks and uncertainties, you should not place undue reliance on these forward-looking statements. Except as required by
applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this prospectus or the documents incorporated by
reference herein, whether as a result of any new information, future events, changed circumstances or otherwise.
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GROVE INC.
 

We are in the business of developing, producing, marketing and selling raw materials, white label products and end consumer products containing
the industrial hemp plant extract, Cannabidiol (“CBD”). We sell to numerous consumer markets including the botanical, beauty care, pet care and
functional food sectors. We seek to take advantage of an emerging worldwide trend to re-energize the production of industrial hemp and to foster its many
uses for consumers. The development of products in this highly regulated industry carries significant risks and uncertainties that are beyond our control.
As a result, we cannot assure that we will successfully market and sell our products or, if we are able to do so, that we can achieve sales volume levels that
will allow us to cover our fixed costs.

 
The Company primarily conducts its business operations through its wholly-owned subsidiaries: Steam Distribution, LLC, a California limited

liability company (“Steam Distribution”), One Hit Wonder, Inc., a California corporation (“One Hit Wonder”), Havz, LLC, d/b/a Steam Wholesale, a
California limited liability company (“Steam Wholesale”), and One Hit Wonder Holdings, LLC, a California limited liability company (“OHWH”, and
collectively known with Steam Distribution, One Hit Wonder, and Steam Wholesale as “HAVZ Consolidated”); SWCH LLC, a Delaware limited liability
company (“SWCH”); Trunano Labs, Inc., a Nevada corporation (“Trunano”); Infusionz LLC, a Colorado limited liability company (“Infusionz”); Cresco
Management, LLC, a California limited liability company (“Cresco”); Interactive Officers LLC, a Delaware limited liability company (“Interactive”);
Grove Acquisition Subsidiary, Inc., d/b/a VitaMedica, a Nevada Corporation; and Cygnet Online, LLC, a Delaware limited liability company, and 55%
owned subsidiary (“Cygnet”).

 
Our principal executive offices are located at 17129 US Hwy 19 N., Clearwater, FL 33760, and our telephone number at that address is (701)

353-5425. Our website is https://groveinc.io. The information contained on, or that can accessed through, our website is not a part of this prospectus. We
have included our website address in this prospectus solely as an inactive textual reference.

 
For more information about our business, please see our most recent Annual Report on Form 10-K, as supplemented and updated by subsequent

Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, and in other documents which are
incorporated by reference into this prospectus.

 
RISK FACTORS

 
Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties described in our most recent

Annual Report on Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we
have filed or will file with the SEC, and in other documents which are incorporated by reference into this prospectus, as well as the risk factors and other
information contained in or incorporated by reference into any accompanying prospectus supplement before investing in our securities. Our business,
financial condition, results of operations, cash flows or prospects could be materially and adversely affected by any or all of these risks or by additional
risks and uncertainties not presently known to us or that we currently deem immaterial that may adversely affect us in the future.

 
For more information about our SEC filings, please see “Where You Can Find More Information” and “Incorporation of Certain Information by

Reference.”
 

USE OF PROCEEDS
 

We intend to use the net proceeds from the sale of any securities offered under this prospectus for general corporate purposes and the acquisition
of companies or businesses, unless otherwise indicated in the applicable prospectus supplement. General corporate purposes may include repayment and
refinancing of debt, working capital and capital expenditures. At this point in time, we have not determined the amount of net proceeds to be used
specifically for such purposes, have not identified any particular debt to be repaid, and do not have any current plans, arrangements, or intentions
concerning specific acquisitions. As a result, management will retain broad discretion over the allocation of net proceeds.

 
DIVIDEND POLICY

 
We intend to retain all available funds and any future earnings to fund the growth and development of our business. We do not intend to pay cash

dividends to our stockholders in the foreseeable future. Moreover, any future indebtedness that we may incur could preclude us from paying dividends.
Any future determination to pay dividends will be made at the discretion of our board of directors. Investors should not purchase our common stock with
the expectation of receiving cash dividends.

 
SECURITIES WE MAY OFFER

 
This prospectus contains summary descriptions of the securities we may offer from time to time. These summary descriptions are not meant to be

complete descriptions of each security. The particular terms of any security will be described in the applicable prospectus supplement.
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DESCRIPTION OF CAPITAL STOCK
 

The following is a summary of the materials characteristics of our capital stock as set forth in our amended and restated articles of incorporation
(“articles of incorporation”) and our bylaws (“bylaws”). The summary does not purport to be complete and is qualified in its entirety by reference to our
articles of incorporation and our bylaws, and to certain provisions of the Nevada Revised Statutes (“NRS”). We encourage you to review complete copies
of our articles of incorporation and our bylaws, the forms of which are filed as exhibits to our most recent Annual Report on Form 10-K filed with the
SEC on September 28, 2021 and are incorporated by reference.
 
Authorized Capital Stock
 

Our authorized capital stock consists of:
 
 · 110,000,000 shares of common stock, par value $0.001 per share, and
   

 · 10,000,000 shares of preferred stock, par value $0.001 per share; 1,000,000 of which are designated as Series A Convertible Preferred
Stock (“Series A Preferred Stock”) and 9,000,000 of which shares of preferred stock are undesignated.

 
Common Stock
 

As of July 1, 2022, there were 16,806,577 shares of common stock outstanding.
 

Voting Rights. The holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of the stockholders.
The holders of our common stock do not have any cumulative voting rights.
 

Dividends. Holders of our common stock are entitled to receive ratably any dividends declared by our board of directors out of funds legally
available for that purpose, subject to any preferential dividend rights of any outstanding preferred stock.
 

Rights and Preferences. Our common stock has no preemptive rights, conversion rights, or other subscription rights or redemption or sinking
fund provisions. The rights, preferences and privileges of holders of common stock are subject to and may be adversely affected by the rights of the
holders of shares of any series of preferred stock that we may designate and issue in the future.
 

Liquidation. In the event of our liquidation, dissolution, or winding up, holders of our common stock will be entitled to share ratably in all assets
remaining after payment of all debts and other liabilities and any liquidation preference of any outstanding preferred stock. The shares to be issued by us
in this offering will be, when issued and paid for, validly issued, fully paid and non-assessable.
 

All outstanding shares of common stock are validly issued, fully paid and nonassessable, and any issued shares of common stock will be validly
issued, fully paid and nonassessable.
 
Preferred Stock

 
We are authorized to issue up to 10,000,000 shares of preferred stock at a par value of $0.001 per share. Our bylaws authorize the Board to

provide for the issuance of shares of preferred stock in series and, by filing a certificate pursuant to the NRS, to establish from time to time one or more
classes of preferred stock or one or more series of preferred stock, by fixing and determining the number of shares to be included in each such class or
series, and to fix the designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations and restrictions
thereof.

 
Series A Preferred Stock
 

As of July 1, 2022, there were 500,000 shares of Series A Preferred Stock issued and outstanding.
 
Voting Rights. Holders of Series A Preferred Stock vote together with the common stock as a single class on all matters submitted to a vote of the

stockholders and are entitled to ten votes per share of Series A Preferred Stock. As long as any shares of Series A Preferred Stock are outstanding, we
may not, without the affirmative vote of at least a majority of the holders of the Series A Preferred Stock: (i) issue any capital stock ranking senior or pari
passu to the Series A Preferred Stock; (ii) adversely alter or change the rights, preferences, designations or privileges of the shares of Series A Preferred
Stock; or (iii) amend the terms of our articles of incorporation or bylaws in a manner that adversely affects the rights, preferences, designations or
privileges of the holders of the Series A Preferred Stock.

 
Rights and Preferences; Liquidation. Shares of Series A Preferred Stock rank prior to our common stock as to distribution of assets in the event

of a consolidation, merger, reorganization or other change control or business combination of the Company, or upon a liquidation, dissolution, or winding
up of the Company, whether voluntary or involuntary. The liquidation preference of each share of Series A Preferred Stock is equal to the stated value of
Series A Preferred Stock, which is $0.05 per share.

 
Convertible. Each 1.8 shares of Series A Preferred Stock are convertible into one fully paid and nonassessable share of common stock.
 
As of July 1, 2022, no shares of Series A Preferred Stock have been converted to common stock.
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Anti-Takeover Provisions
 

Certain anti-takeover provisions of Nevada law could have the effect of delaying or preventing a third-party from acquiring us, even if the
acquisition arguably could benefit our stockholders. We are governed by the provisions of NRS 78.378 to 78.3793 because we are incorporated in Nevada.
Nevada’s “combinations with interested stockholders” statutes (NRS 78.411 through 78.444, inclusive) prohibit specified types of business
“combinations” between certain Nevada corporations and any person deemed to be an “interested stockholder” for two years after such person first
becomes an “interested stockholder” unless the corporation’s board of directors approves the combination (or the transaction by which such person
becomes an “interested stockholder”) in advance, or unless the combination is approved by the board of directors and sixty percent of the corporation’s
voting power not beneficially owned by the interested stockholder, its affiliates and associates. Furthermore, in the absence of prior approval certain
restrictions may apply even after such two-year period. For purposes of these statutes, an “interested stockholder” is any person who is (1) the beneficial
owner, directly or indirectly, of ten percent or more of the voting power of the outstanding voting shares of the corporation, or (2) an affiliate or associate
of the corporation and at any time within the two previous years was the beneficial owner, directly or indirectly, of ten percent or more of the voting power
of the then-outstanding shares of the corporation. The definition of the term “combination” is sufficiently broad to cover most significant transactions
between a corporation and an “interested stockholder.”

 
Nevada’s “acquisition of controlling interest” statutes, NRS 78.378 through 78.379, inclusive, contain provisions governing the acquisition of a

controlling interest in certain Nevada corporations. These “control share” laws provide generally that any person that acquires a “controlling interest” in
certain Nevada corporations may be denied voting rights, unless a majority of the disinterested stockholders of the corporation elects to restore such
voting rights. Absent such provision in our bylaws, these laws would apply to us as of a particular date if we were to have 200 or more stockholders of
record (at least 100 of whom have addresses in Nevada appearing on our stock ledger at all times during the 90 days immediately preceding that date) and
do business in the State of Nevada directly or through an affiliated corporation, unless our articles of incorporation or bylaws in effect on the tenth day
after the acquisition of a controlling interest provide otherwise. These laws provide that a person acquires a “controlling interest” whenever a person
acquires shares of a subject corporation that, but for the application of these provisions of the NRS, would enable that person to exercise (1) one fifth or
more, but less than one third, (2) one third or more, but less than a majority or (3) a majority or more, of all of the voting power of the corporation in the
election of directors. Once an acquirer crosses one of these thresholds, shares which it acquired in the transaction taking it over the threshold and within
the 90 days immediately preceding the date when the acquiring person acquired or offered to acquire a controlling interest become “control shares” to
which the voting restrictions described above apply.

 
Nevada law also provides that directors may resist a change or potential change in control if the directors determine that the change is opposed

to, or not in the best interests of, the corporation. The existence of the foregoing provisions and other potential anti-takeover measures could limit the price
that investors might be willing to pay in the future for shares of our common stock. They could also deter potential acquirers of our Company, thereby
reducing the likelihood that you could receive a premium for your common stock in an acquisition.

 
Limitations on Liability, Indemnification of Directors and Officers, and Insurance
 

In accordance with the NRS and pursuant to our bylaws, subject to certain conditions, the Company shall, to the maximum extent permitted by
law, indemnify a director or officer, a former director or officer, or another individual who acts or acted at the Company’s request as a director or officer,
or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses, including any amount paid to settle an action or
satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the
individual is involved because of that association with the Company or other entity. We shall advance monies to a director, officer or other individual for
costs, charges and expenses actually and reasonably incurred in connection with such a proceeding; provided that such individual shall repay the moneys
if the individual does not fulfill the conditions described below or is not successful on the merits in their defense of the action or proceeding.

 
Indemnification is prohibited unless the individual:
 

 · Acted honestly and in good faith, on an informed basis and with a view to our best interests;
   

 · In the case of a criminal or administration action or proceeding enforced by a monetary penalty, had reasonable grounds to believe the
conduct was lawful; and

   

 · Was not judged by a court or other competent authority to have committed any fault or omitted to do anything that the individual ought to
have done.

 
Transfer Agent and Registrar
 

The transfer agent and registrar for shares of our common stock is Vstock Transfer, LLC.
 

Listing
 

Our common stock is listed on The Nasdaq Capital Market under the symbol “GRVI.”
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DESCRIPTION OF WARRANTS
 

The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the
material terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While
the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in
more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus
supplement may differ from the terms described below. Specific warrant agreements will contain additional important terms and provisions and will be
incorporated by reference as an exhibit to the registration statement, which includes this prospectus.

 
General
 

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue warrants independently or
together with common stock or preferred stock, and the warrants may be attached to or separate from these securities.

 
We will evidence each series of warrants by warrant certificates that we will issue under a separate warrant agreement. We will enter into the

warrant agreement with a warrant agent. We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.

 
We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 

 · the offering price and aggregate number of warrants offered;
   
 · the currency for which the warrants may be purchased;
   

 · if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such
security or each principal amount of such security;

   
 · if applicable, the date on and after which the warrants and the related securities will be separately transferable;
   

 · in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred stock, as the case
may be, purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such exercise;

   
 · the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
   
 · the terms of any rights to redeem or call the warrants;
   
 · any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
   
 · the periods during which, and places at which, the warrants are exercisable;
   
 · the manner of exercise;
   
 · the dates on which the right to exercise the warrants will commence and expire;
   
 · the manner in which the warrant agreement and warrants may be modified;
   
 · federal income tax consequences of holding or exercising the warrants;
   
 · the terms of the securities issuable upon exercise of the warrants; and
   
 · any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 

DESCRIPTION OF UNITS
 

We may offer and sell, from time to time, units comprised of two or more of the other securities described in this prospectus in any combination,
which may or may not be separable from one another. If we issue units, they will be evidenced by unit agreements or unit certificates issued under one or
more unit agreements, which will be contracts between us and the holders of the units or an agent for the holders of the units. The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date. The forms of unit agreements or unit certificates, as applicable, relating to the units will be filed as exhibits to the registration statement of
which this prospectus is a part, or will be incorporated by reference from reports that we file with the SEC.

 
The following summary of material provisions of the units and unit agreements are subject to, and qualified in their entirety by reference to, all of

the provisions of the unit agreements applicable to the units. We urge you to read the applicable prospectus supplement, as well as the complete unit
agreements that contain the terms of the units.
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Whenever units are to be issued and sold pursuant to this prospectus, we will file a prospectus supplement relating to that offer and sale which
will specify (in each case as applicable):

 
 · the title of the series of units;
   
 · identification and description of the separate securities comprising the units;
   
 · the price or prices at which the units will be issued;
   
 · the date, if any, on and after which the securities comprising the units will be separately transferable; and
   
 · any other terms of the units and their securities.

 
Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the

rights and obligations of a holder of each included security.
 

PLAN OF DISTRIBUTION
 

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of
these methods. We may sell the securities to or through underwriters or dealers, through agents, or directly to one or more purchasers. We may distribute
securities from time to time in one or more transactions:

 
 · at a fixed price or prices, which may be changed;
   
 · at market prices prevailing at the time of sale;
   
 · at prices related to such prevailing market prices; or
   
 · at negotiated prices.

 
We may also sell equity securities covered by this registration statement in an “at the market offering” as defined in Rule 415 under the Securities

Act. Such offering may be made into an existing trading market for such securities in transactions at other than a fixed price, either:
 

 · on or through the facilities of The Nasdaq Capital Market or any other securities exchange or quotation or trading service on which such
securities may be listed, quoted or traded at the time of sale; and/or

   

 · to or through a market maker otherwise than on The Nasdaq Capital Market or such other securities exchanges or quotation or trading
services.

 
Such at the market offerings, if any, may be conducted by underwriters acting as principal or agent.
 
A prospectus supplement or supplements (and any related free writing prospectus that we may authorize to be provided to you) will describe the

terms of the offering of the securities, including, to the extent applicable:
 

 · the name or names of any underwriters, dealers or agents, if any;
   
 · the purchase price of the securities and the proceeds we will receive from the sale;
   
 · any options under which underwriters may purchase additional securities from us;
   
 · any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
   
 · any public offering price;
   
 · any discounts or concessions allowed or re-allowed or paid to dealers; and
   
 · any securities exchange or market on which the securities may be listed.
 

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
 
If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or

more transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the
securities will be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through
underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will
be obligated to purchase all of the securities offered by the prospectus supplement. Any public offering price and any discounts or concessions allowed or
re-allowed or paid to dealers may change from time to time. We may use underwriters with whom we have a material relationship. We will describe in the
prospectus supplement, naming the underwriter, the nature of any such relationship.
 
 

9



Table of Contents
 

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of
securities, and we will describe any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise,
our agent will act on a best-efforts basis for the period of its appointment.

 
We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public

offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus
supplement.

 
We may provide agents and underwriters with indemnification against civil liabilities related to offerings pursuant to this prospectus, including

liabilities under the Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to these liabilities.
Agents and underwriters may engage in transactions with, or perform services for, us in the ordinary course of business.

 
All securities we offer, other than our shares of common stock, will be new issues of securities with no established trading market. Any

underwriters may make a market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice.
We cannot guarantee the liquidity of the trading markets for any securities.

 
Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with

Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions
permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve
purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a
selling concession from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering transaction to cover short
positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue
any of the activities at any time. These transactions may be effected on any exchange or over-the-counter market or otherwise.

 
Any underwriters or agents who are qualified market makers on The Nasdaq Capital Market may engage in passive market making transactions in

the securities on The Nasdaq Capital Market in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the
offering, before the commencement of offers or sales of the securities. Passive market makers must comply with applicable volume and price limitations
and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid
must then be lowered when certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a level above
that which might otherwise prevail in the open market and, if commenced, may be discontinued at any time.

 
In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received

by any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and
any applicable prospectus supplement.

 
LEGAL MATTERS

 
Dickinson Wright PLLC will pass upon the validity of the securities offered by this prospectus, and any supplement thereto, unless otherwise

indicated in the applicable prospectus supplement. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel
that we will name in the applicable prospectus supplement.

 
EXPERTS

 
The financial statements of Grove Inc. incorporated in this prospectus by reference to the Company’s Annual Report on Form 10-K for the year

ended June 30, 2021 have been so incorporated in reliance on the report of BF Borgers CPA PC, an independent registered public accounting firm, given
on the authority of said firm as experts in auditing and accounting.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and current reports, proxy statements and other information with the SEC, and we have filed with the SEC a registration

statement on Form S-3 under the Securities Act with respect to the securities offered by this prospectus. Our SEC filings are available to the public over
the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at
https://groveinc.io. Our website is not a part of this prospectus and is not incorporated by reference in this prospectus.

 
This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information contained in the registration

statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration statement for further
information about us and our consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning any document we filed
as an exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to
these filings. You should review the complete document to evaluate these statements.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 

The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is
considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and
those future filings may modify or supersede some of the information included or incorporated in this prospectus. This means that you must look at all of
the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated by
reference have been modified or superseded. This prospectus incorporates by reference the documents listed below and any future filings we make with
the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents not
deemed to be filed) between the date of the initial registration statement and the effectiveness of the registration statement and following the effectiveness
of the registration statement until the offering of the securities under the registration statement is terminated or completed, except that we are not
incorporating by reference any information furnished (and not filed) with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of
Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K:
 
 · Annual Report on Form 10-K for the fiscal year ended June 30, 2021 filed with the SEC on September 28, 2021;
   

 · Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2022, December 31, 2021, and September 30, 2021 filed with the
SEC on May 16, 2022, February 14, 2022, and November 15, 2021, respectively;

   
 · Current Reports on Form 8-K filed on May 17, 2022, May 26, 2022, and July 1, 2022, respectively; and
   

 · The description of our Capital Stock contained in our Registration Statement on Form S-1 filed on April 15, 2021, including any
amendment or reports filed for the purpose of updating such description.

 
You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:
 

Grove Inc.
Attention: Corporate Secretary

17129 US Hwy 19 N.
Clearwater, FL 33760

Telephone: (701) 353-5425
 
You also may send communications by email to info@cbd.io.
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Part II—INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution
 

The expenses payable by us in connection with the issuance and distribution of the securities being registered hereunder on Form S-3 (other than
underwriting discounts and commissions, if any) are set forth below. Each item listed is estimated, except for the SEC registration fee.
 
SEC registration fee  $ 2,781.00 
Legal fees and expenses  *  
Accounting fees and expenses  *  
Miscellaneous  *  

Total  $ * 
 
** These fees and expenses will be based upon the number of securities offerings and the amount of securities offered and accordingly cannot be
estimated at this time.
 
Item 15. Indemnification of Directors and Officers
 

The Company is incorporated in Nevada. NRS 78.7502(1) provides that a corporation may indemnify, pursuant to that statutory provision, any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he or she is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with such action, suit or proceeding if he is not liable pursuant to NRS 78.138 or if he or she acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. NRS 78.138(7) provides that, subject to limited statutory exceptions and
unless the articles of incorporation or an amendment thereto (in each case filed on or after October 1, 2003) provide for greater individual liability, a
director or officer is not individually liable to the corporation or its stockholders or creditors for any damages as a result of any act or failure to act in his or
her capacity as a director or officer unless the presumption established by NRS 78.138(3) has been rebutted and it is proven that (i) his or her act or failure
to act constituted a breach of his or her fiduciary duties as a director or officer, and (ii) such breach involved intentional misconduct, fraud or a knowing
violation of the law.

 
NRS 78.7502(2) permits a corporation to indemnify, pursuant to that statutory provision, any person who was or is a party or is threatened to be

made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the
fact that such person acted in any of the capacities set forth above against expenses, including amounts paid in settlement and attorneys’ fees actually and
reasonably incurred by him or her in connection with the defense or settlement of such action or suit if he or she acted under similar standards, except that
no indemnification pursuant to NRS 78.7502 may be made in respect of any claim, issue or matter as to which such person shall have been adjudged by a
court of competent jurisdiction, after any appeals taken therefrom, to be liable to the corporation or for amounts paid in settlement to the corporation,
unless and only to the extent that the court in which such action or suit was brought or other court of competent jurisdiction determines that, in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper. NRS 78.751(1)
provides that a corporation shall indemnify any person who is a director, officer, employee or agent of the corporation, against expenses actually and
reasonably incurred by the person in connection with defending an action (including, without limitation, attorney’s fees), to the extent that the person is
successful on the merits or otherwise in defense of any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, including, without limitation, an action by or in the right of the corporation, by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, or any claim, issue or matter in such action.

 
NRS 78.751 provides that the indemnification pursuant to NRS 78.7502 shall not be deemed exclusive or exclude any other rights to which the

indemnified party may be entitled (except that indemnification may not be made to or on behalf of any director or officer finally adjudged by a court of
competent jurisdiction, after exhaustion of any appeals taken therefrom, to be liable for intentional misconduct, fraud or a knowing violation of the law
and such intentional misconduct, fraud or a knowing violation of the law was material to the cause of action) and that the indemnification shall continue as
to directors, officers, employees or agents who have ceased to hold such positions, and to their heirs, executors and administrators. NRS 78.752 permits a
corporation to purchase and maintain insurance on behalf of a director, officer, employee or agent of the corporation against any liability asserted against
him or her or incurred by him or her in any such capacity or arising out of his or her status as such whether or not the corporation would have the power to
indemnify him or her against such liabilities.

 
The Company’s bylaws include express provisions providing for the indemnification of its directors and officers to the fullest extent permitted

under the NRS (except with respect to actions brought by a person covered by such indemnification, which are only subject to indemnification if such
action was authorized by the Company’s board of directors), and the mandatory payment by the Company of expenses incurred by such persons in
defending a civil or criminal action, suit or proceeding in advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking
by or on behalf of the director or officer to repay the amount if it is ultimately determined that such person is not entitled to be indemnified by us. The
Company’s bylaws also permit the Company to purchase and maintain insurance or make other financial arrangements on behalf of any such person for
certain liability and expenses, whether or not we have the authority to indemnify such person against such liability and expenses.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Company’s directors, officers and controlling
persons pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. The Company has purchased directors’ and officers’ liability insurance
which would indemnify our directors and officers against damages arising out of certain kinds of claims which might be made against them based on their
negligent acts or omissions while acting in their capacity as such.
 
Item 16. Exhibits
 
Exhibit
Number  Description
1.1*  Form of Underwriting Agreement
3.1  Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on

Form S-1 (File No. 333-255266) filed with the SEC on April 15, 2021.
3.2  Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-1 (File No. 333-255266) filed

with the SEC on April 15, 2021.
4.1*  Specimen Common Stock Certificate
4.1*  Specimen Preferred Stock Certificate and Form of Certificate of Designation of Preferred Stock
4.4*  Form of Warrant Agreement and Warrant Certificate
4.5*  Form of Unit Agreement and Unit Certificate
5.1**  Opinion of Dickinson Wright PLLC, relating to base prospectus
23.1**  Consent of Independent Registered Public Accounting Firm
23.2  Consent of Dickinson Wright PLLC (included in Exhibit 5.1 hereto)
24.1  Power of Attorney (included on the signature pages to the registration statement)
107**  Filing Fee Table
   
*  To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated by reference herein.
**  Filed herewith.
 
Item 17. Undertakings
 

The undersigned registrant hereby undertakes:
 
(a)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (“Securities Act”);
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement; provided, however, that the undertakings set forth in paragraphs (a)(1)(i), (a)(1)(ii) and
(a)(1)(iii) above do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934, as amended (“Exchange Act”), that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement;

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof;
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;

 
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the

filed prospectus was deemed part of and included in the registration statement; and
 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B

relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof; provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made
in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective
date;

 
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the

securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or

its securities provided by or on behalf of the undersigned registrant; and
 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser;
 
(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a)

or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;

 
(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

 
(8) That, for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of

this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared effective;

 
(9) That, for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus

shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof; and

 
(10) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust

Indenture Act of 1939 in accordance with the rules and regulations prescribed by the Securities and Exchange Commission under Section 305(b)(2) of the
Trust Indenture Act of 1939.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Clearwater, State of Florida, on July 1, 2022.

 
 GROVE, INC.  
   
 By: /s/ Allan Marshall  
  Allan Marshall  

  Chief Executive Officer and Chairman
(Principal Executive Officer)  

 
POWER OF ATTORNEY

 
Each person whose individual signature appears below hereby authorizes and appoints Allan Marshall and Andrew Norstrud, and each of them,

with full power of substitution and resubstitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in his
or her name, place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any and
all amendments to this Registration Statement, including any and all post effective amendments and amendments thereto, and any registration statement
relating to the same offering as this Registration Statement that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as
amended, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing, ratifying and
confirming all that said attorneys-in-fact and agents or any of them or their or his substitute or substitutes may lawfully do or cause to be done by virtue
thereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement and Power of Attorney has been signed by the

following person in the capacities and on the date indicated.
 

 
Name  Title  Date

 
/s/ Allan Marshall  Chief Executive Officer, Chairman of the Board

(Principal Executive Officer)

 
July 1, 2022Allan Marshall

   

 
/s/ Robert Hackett  

President
 

July 1, 2022Robert Hackett
   

 
/s/ Andrew J. Norstrud  Chief Financial Officer, Director

(Principal Financial Officer and Principal Accounting
Officer)

 
July 1, 2022Andrew J. Norstud

   

 
/s/ Gene Salkind  

Director
 

July 1, 2022Gene Salkind
   

 
/s/ Thomas Williams  

Director
 

July 1, 2022Thomas Williams
   

 
/s/ Lawrence H Dugan  

Director
 

July 1, 2022Lawrence H Dugan
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EXHIBIT 5.1
 

Dickinson Wright PLLC
350 E. Las Olas Blvd., Ste. 1750

Ft. Lauderdale, FL 33301
 

July 1, 2022
 
Grove, Inc.
17129 US Hwy 19 N.
Clearwater, FL 33760
 

Re: Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

We have acted as counsel to Grove, Inc., a Nevada corporation (the “Company”), in connection with the above-referenced Registration
Statement on Form S-3 (the “Registration Statement”), under the Securities Act of 1933, as amended (the “Securities Act”), filed by the Company with
the Securities and Exchange Commission (the “Commission”). The Registration Statement relates to the Company’s offer, sale, and issuance from time to
time, pursuant to Rule 415 under the Securities Act, of the following securities of the Company with an aggregate public offering price of up to
$30,000,000: (1) shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), ; (2) shares of the Company’s preferred stock,
par value $0.001 per share (“Preferred Stock”), which may be issued in one or more series; (3) warrants to purchase shares of Common Stock, shares of
Preferred Stock, or any combination of such securities (“Warrants”); and (4) units consisting of any combination of shares of Common Stock, shares of
Preferred Stock, and/or Warrants (“Units”). The Common Stock, the Preferred Stock, the Warrants, and the Units plus any additional Common Stock,
Preferred Stock, Warrants, and Units that may be registered pursuant to any subsequent registration statement that the Company hereafter files with the
Commission pursuant to Rule 462(b) under the Securities Act in connection with the offering contemplated by the Registration Statement collectively are
referred to in this opinion letter as the “Securities.” The Registration Statement includes a prospectus (the “Prospectus”), which states that it will be
supplemented from time to time by one or more supplements setting forth the specific terms of each offering of Securities (each, a “Prospectus
Supplement”).
 

This opinion letter is furnished to you at your request and in connection with the requirements of Item 601(b)(5) of Regulation S-K under the
Securities Act.
 

In connection with rendering the opinions expressed below, we have reviewed and relied upon originals or copies of (1) the Registration
Statement, (2) the Company’s Articles of Incorporation, as amended, (the “ Certificate of Incorporation”), (3) the Company’s Bylaws, as presently in
effect (the “Bylaws”), (4) the resolutions adopted by the Company’s Board of Directors (the “Board of Directors”) pertaining to the Registration
Statement, the Securities, and related matters, and (5) such certificates of public officials and officers of the Company, and such records of the Company
and other documents, as we have deemed necessary or appropriate as a basis for our opinions. We also have reviewed such matters of the law described in
the following paragraph as we considered necessary or appropriate as a basis for the opinions expressed below.
 

The law covered by our opinions expressed below is limited to the laws of the State of Nevada (“Nevada Law”).  We neither express nor imply
any opinion with respect to any other laws or the laws of any other jurisdiction. The Securities may be issued from time to time on a delayed or continuous
basis, and the opinions expressed below concern only laws that are in effect on the date of this opinion letter. We undertake no, and hereby disclaim any,
obligation to advise you of any change in any matter set forth in this opinion letter, whether based on a change in laws, a change in any fact relating to the
Company, or any other circumstance. This opinion letter is limited to the matters expressly stated herein, and no opinions are to be inferred or may be
implied beyond the opinions expressly set forth below. Without limiting the generality of the foregoing, we neither express nor imply any opinion
regarding the contents of the Registration Statement, the Prospectus, or any Prospectus Supplement other than as expressly stated in this opinion letter
with respect to the issuance of the Securities.
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Based upon and subject to the foregoing and the additional assumptions, qualifications, and limitations set forth below, we are of the opinion
that:
 

1. With respect to any shares of Common Stock offered by the Company pursuant to the Registration Statement, when (a) the issuance and the
terms of the offering of such shares of Common Stock have been duly authorized and approved by all necessary corporate action by the Board of
Directors in conformity with the Nevada Law and the Certificate of Incorporation, and (b) such shares have been duly issued and delivered against
payment of their full purchase price in an amount not less than the par value of such shares and in accordance with the duly executed and delivered
applicable purchase, underwriting, or similar agreement approved by the Board of Directors and the terms of the Registration Statement, the Prospectus,
and the applicable Prospectus Supplement (and, if issued upon the exercise, conversion, or exchange of any Securities that are exercisable for, convertible
into, or exchangeable for Common Stock, when such shares of Common Stock have been duly issued and delivered as contemplated by the exercise,
conversion, or exchange terms of such Securities). In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable
notice requirements regarding uncertificated shares provided of Nevada Law.
 

2. With respect to any shares of any series of Preferred Stock offered by the Company pursuant to the Registration Statement, when (a) the
issuance and the terms of the offering of such shares of Preferred Stock have been duly authorized and approved by all necessary corporate action by the
Board of Directors in conformity with Nevada Law and the Certificate of Incorporation, including a duly adopted certificate of designations setting forth
the rights, preferences, and privileges of such series of Preferred Stock conforming to Nevada Law and filed with the Secretary of State of the State of
Nevada, and (b) such shares have been duly issued and delivered against payment of their full purchase price in an amount not less than the par value of
such shares and in accordance with the duly executed and delivered applicable purchase, underwriting, or similar agreement approved by the Board of
Directors and the terms of the Registration Statement, the Prospectus, and the applicable Prospectus Supplement (and, if issued upon the exercise,
conversion, or exchange of any Securities that are exercisable for, convertible into, or exchangeable for Preferred Stock, when such shares of Preferred
Stock have been duly issued and delivered as contemplated by the exercise, conversion, or exchange terms of such Securities), such shares of Preferred
Stock will be validly issued, fully paid, and nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all
applicable notice requirements regarding uncertificated shares provided in Nevada Law.
 

3. With respect to any Warrants offered by the Company pursuant to the Registration Statement, when (a) the issuance and the terms of the
offering of such Warrants have been duly authorized and approved by all necessary corporate action by the Board of Directors, (b) such Warrants have
been duly executed, issued, and delivered against payment of their full purchase price and in accordance with the duly executed and delivered applicable
warrant, purchase, underwriting, or similar agreement approved by the Board of Directors and the terms of the Registration Statement, the Prospectus, and
the applicable Prospectus Supplement, and (c) the Securities that are issuable upon exercise of such Warrants have been duly authorized and approved
(and, if applicable, reserved for issuance) by all necessary corporate action by the Board of Directors, such Warrants will constitute valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.
 

4. With respect to any Units offered by the Company pursuant to the Registration Statement, when (a) the issuance and the terms of the offering
of such Units have been duly authorized and approved by all necessary corporate action by the Board of Directors, (b) such Units have been duly issued
and delivered (and, if such Units are represented by certificates, such certificates representing Units have been duly executed and delivered) against
payment of their full purchase price and in accordance with the duly executed and delivered applicable unit, purchase, underwriting, or similar agreement
approved by the Board of Directors and the terms of the Registration Statement, the Prospectus, and the applicable Prospectus Supplement, and (c) the
Securities that are issuable as part of or upon exercise of such Units have been duly authorized and approved (and, if applicable, reserved for issuance) by
all necessary corporate action by the Board of Directors, such Units will constitute valid and binding obligations of the Company, enforceable against the
Company in accordance with their terms.
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With your permission, we have made (and are relying upon) the following assumptions, without any independent investigation or inquiry by us,
and our opinions expressed above are subject to, and limited and qualified by the effect of, the following assumptions: (1) all representations, warranties,
and other statements as to factual matters that are contained in the documents that we reviewed in connection with this opinion letter are accurate and
complete, and all corporate records furnished to us by the Company are accurate and complete; (2) the Registration Statement will be declared effective
under the Securities Act prior to the Company’s offer, sale, or issuance of any Securities, and such effectiveness will not be suspended or terminated as of
the date of the offer, sale, or issuance of any Securities; (3) the Board of Directors will adopt resolutions duly authorizing each offer, sale, and issuance of
the Securities and establishing the terms of the offering of such Securities, and such resolutions will not be rescinded and will not be modified in a manner
that adversely affects the opinions expressed above; (4) in compliance with the Securities Act and the rules and regulations thereunder, the Company will
prepare and file with the Commission a Prospectus Supplement describing the terms of each offering of any Securities in compliance with the Securities
Act and the rules and regulations thereunder; (5) a definitive purchase, underwriting, warrant, unit, or similar agreement will be duly executed and
delivered by the Company and the other parties thereto with respect to each offer, sale, and issuance of any Securities, and each such agreement will
constitute the valid and binding obligation of each party other than the Company enforceable against each party other than the Company in accordance
with its terms; (6) the number of shares of Common Stock or Preferred Stock, as applicable, to be issued pursuant to the Registration Statement, the
Prospectus, and any Prospectus Supplement, together with the number of then-outstanding shares of Common Stock or Preferred Stock, will not exceed
the number of shares of Common Stock or Preferred Stock authorized in the Certificate of Incorporation; (7) in connection with each issuance of any
Securities, the Company will duly execute and deliver stock certificates, warrant certificates, or unit certificates, as applicable, in the form filed, or to be
filed, by the Company as exhibits to the Registration Statement or in the form of the applicable documents to be filed by the Company with the
Commission and incorporated by reference into the Registration Statement, provided, that, with respect to any Common Stock, Preferred Stock, or Units
issued on an uncertificated basis, the Company will comply with applicable law regarding notice requirements and the documentation of uncertificated
securities; (8) all Securities will be offered, sold, and issued by the Company in compliance with applicable federal and state securities laws, rules, and
regulations, including, without limitation, the Securities Act and the Trust Indenture Act, and the rules and regulations thereunder, and in the manner
stated in the Registration Statement, the Prospectus, and the applicable Prospectus Supplement; (9) the Company’s offer, sale, and issuance of the
Securities, and compliance with any definitive purchase, underwriting, warrant, unit, or similar agreement, pertaining to such offer, sale, and issuance,
will not constitute a default under, or a breach of, any agreement to which the Company is a party or is otherwise subject, and neither the Certificate of
Incorporation nor the Bylaws will be amended after the date of this opinion letter in a manner that would cause such offer or sale of any Securities to
constitute a violation of the Certificate of Incorporation or Bylaws; (10) each purchase, underwriting, warrant, unit, or similar agreement pertaining to the
offer, sale, and issuance of any Securities will be governed by the internal laws of the State of Nevada; (11) if any Securities are issued by the Company
upon the exercise, conversion, or exchange of other Securities, the exercise, conversion, or exchange terms of such Securities, as applicable, will be
complied with; and (12) with respect to documents that we reviewed in connection with this opinion letter, all documents submitted to us as originals are
authentic and complete; all documents submitted to us as certified, electronic, facsimile, or photostatic copies conform to the originals of such documents,
and such original documents are authentic and complete; the signatures on all documents are genuine; and all natural persons who have executed any of
the documents have the legal capacity to do so.
 

Our opinions are subject to (a) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium, and other
similar laws and court decisions relating to or affecting the rights and remedies of creditors, (b) the effect of general principles of equity, whether
considered in a proceeding in equity or at law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality,
reasonableness, good faith, and fair dealing, and the discretion of the court before which a proceeding is brought, and (c) the invalidity under certain
circumstances under law or court decisions of provisions providing for the indemnification of or contribution to a party with respect to a liability where
such indemnification or contribution is contrary to public policy or otherwise illegal. Furthermore, we neither express nor imply any opinion as to (1) any
provision for liquidated damages, default interest, default charges, late charges, monetary penalties, make-whole premiums, or other economic remedies to
the extent such provisions are deemed to constitute a penalty, (2) consents to, or restrictions upon, governing law, jurisdiction, venue, arbitration,
remedies, or judicial relief, (3) waivers of rights or defenses, (4) any provision requiring the payment of attorneys’ fees, where such payment is contrary to
law or public policy, (5) the creation, validity, attachment, perfection, or priority of any lien or security interest, (6) advance waivers of claims, defenses,
rights granted by law, notice, opportunity for hearing, evidentiary requirements, statutes of limitation, trial by jury or at law, or other procedural rights, (7)
waivers of broadly or vaguely stated rights, (8) provisions for exclusivity, election, or cumulation of rights or remedies, (9) provisions authorizing or
validating conclusive or discretionary determinations, (10) grants of setoff rights, (11) proxies, powers, and trusts, (12) any law, rule, or regulation
relating to usury, (13) any provision to the extent it requires that a claim with respect to a security denominated in other than U.S. dollars (or a judgment in
respect of such a claim) be converted into U.S. dollars at a rate of exchange at a particular date, to the extent applicable law otherwise provides, or (14) the
severability, if invalid, of provisions to the foregoing effect. We neither express nor imply any opinion regarding the validity, binding effect, or
enforceability of any agreement except to the extent expressly stated above in this opinion letter.
 

This opinion letter is rendered to you in connection with the Registration Statement and may not be relied upon by you for any other purpose.
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and further consent to the reference to our name under the
caption “Legal Matters” in the Prospectus. We further consent to the incorporation by reference of this letter and consent into any registration statement or
post-effective amendment to the Registration Statement filed pursuant to Rule 462(b) under the Act with respect to the Securities. In giving our consent,
we do not thereby admit that we are included within the category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations of the Commission under the Securities Act.
 

Sincerely,
 
/s/ Dickinson Wright PLLC
 
Dickinson Wright PLLC
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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 Registration Statement on Form S-3 dated September 28, 2021, relating to the consolidated financial
statements of Grove, Inc. as of and for the years ended June 30, 2021 and 2020, to all references to our firm included in this Registration Statement filed
with the U.S. Securities and Exchange Commission on July 1, 2022.
 
/s/ B F Borgers CPA PC
Certified Public Accountants
Lakewood, Colorado
July 1, 2022



  EXHIBIT 107
  

Calculation of Filing Fees Table
 

Form S-3
(Form Type)

 
Grove, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
  

 
Security

Type

Security
Class
Title

Fee
Calculation or

Carry
Forward Rule

Amount
Registered

Proposed
Maximum
 Offering
 Price Per

 Unit

Maximum
Aggregate
Offering
Price(1) Fee Rate

Amount of
Registration

Fee(3)
Newly Registered

Fees to be Paid Equity Common Stock     .0000927  
 Equity Preferred Stock     .0000927  
 Other Warrants     .0000927  
 Other Units     .0000927  

 
Unallocated
(Universal)

Shelf
 Rule 457(o) (1) (2) $30,000,000 .0000927 $2,781.00

Fees
Previously Paid - - - - - -  -

 Total Offering Amounts  $30,000,000  $2,781.00
 Total Fees Previously Paid    $0
 Total Fee Offsets    $0
 Net Fee Due  $30,000,000  $2,781.00
 
(1) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock, such indeterminate number of

warrants and rights to purchase common stock or preferred stock, and such indeterminate number of units, as shall have an aggregate initial
offering price not to exceed $30,000,000. Any securities registered hereunder may be sold separately or as units with other securities registered
hereunder. The proposed maximum initial offering price per unit will be determined, from time to time, by the registrant in connection with the
issuance by the registrant of the securities registered hereunder. The securities registered also include such indeterminate number of shares of
common stock and preferred stock as may be issued upon conversion of or exchange for preferred stock that provide for conversion or exchange,
upon exercise of warrants or rights or pursuant to the anti-dilution provisions of any such securities. In addition, pursuant to Rule 416 under the
Securities Act of 1933, as amended, the shares being registered hereunder include such indeterminate number of shares of common stock and
preferred stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar
transactions.
 

(2) The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D.
of Form S-3 under the Securities Act of 1933, as amended.
 

(3) Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended, based on the proposed maximum aggregate offering price.
 

 


