
GROVE COLLABORATIVE HOLDINGS, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 18, 2026

Dear Stockholder:

You are cordially invited to attend the 2026 annual meeting of stockholders (the “Annual Meeting”) of Grove 
Collaborative Holdings, Inc., a Delaware public benefit corporation (“Grove” or the “Company”). The Annual Meeting will 
be held on Thursday, June 18, 2026, at 8:00 a.m. Pacific Time, as a virtual meeting at https://www.cstproxy.com/
grovecollaborative/2026, for the following purposes:

1. To elect the three nominees for Class I director named herein to hold office until the 2029 annual meeting of
stockholders and until their successors are duly elected and qualified.

2. To ratify the appointment of Baker Tilly US, LLP as the Company’s independent registered public accounting firm
for the year ending December 31, 2026.

3. To transact such other business as may properly come before the Annual Meeting or any postponement or
adjournment thereof.

The Annual Meeting will be conducted in a virtual format to provide stockholders with access to the meeting regardless 
of geographic location. Stockholders will not be able to attend the Annual Meeting in person; however, stockholders will be 
able to participate, vote electronically and submit questions during the live webcast of the Annual Meeting by visiting  https://
www.cstproxy.com/grovecollaborative/2026.

The Company is using the “Notice and Access” method of providing proxy materials to you via the Internet. On or about 
May 8, 2026, the Company will mail to its stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) 
containing instructions on how to access proxy materials and vote via the Internet. The Notice also contains instructions on 
how to receive a paper copy of the proxy materials.

All stockholders are cordially invited to attend the Annual Meeting virtually and urged to submit their proxy or voting 
instructions as promptly as possible to ensure their representation and the presence of a quorum at the same. If you submit 
your proxy and then decide to attend the Annual Meeting to vote your shares through Grove’s virtual platform, you may still 
do so. Your proxy is revocable in accordance with the procedures set forth in this proxy statement.

By Order of the Board of Directors,

/s/ Scott Giesler
Chief Legal Officer  and Secretary
San Francisco, California
April 28, 2026

Important Notice Regarding the Availability of Proxy Materials for 
the Stockholders’ Meeting to Be Held on June 18, 2026.

The Proxy Statement, Annual Report on Form 10-K for the fiscal year ended December 31, 2025 
and Notice are available at https://www.cstproxy.com/grovecollaborative/2026.
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GROVE COLLABORATIVE HOLDINGS, INC.

1301 Sansome Street
San Francisco, CA 94111

(800) 231-8527

PROXY STATEMENT
FOR THE 2026 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 18, 2026

GENERAL INFORMATION

The board of directors of Grove Collaborative Holdings, Inc. (“we,” “us,” “our,” the “Company” or “Grove”) is 
soliciting proxies to be used at our Annual Meeting of Stockholders to be held solely via webcast at https://
www.cstproxy.com/grovecollaborative/2026 on June 18, 2026 at 8:00 a.m., Pacific Time, and for any postponement, 
adjournment or continuation thereof (the “Annual Meeting”). Grove intends to mail a Notice of Internet Availability 
of Proxy Materials to all stockholders entitled to vote at the Annual Meeting on or about May 8, 2026.

As background relevant to certain portions of this Proxy Statement, on June 16, 2022 (the “Closing Date”) 
Grove consummated previously announced transactions (the “Merger”) contemplated by the Agreement and Plan of 
Merger dated December 7, 2021, amended and restated on March 31, 2022 (the “Merger Agreement”), among 
Virgin Group Acquisition Corp. II, a blank check company incorporated as a Cayman Islands exempted company in 
2020 (“VGAC II”), Treehouse Merger Sub, Inc. (“VGAC II Merger Sub I”), Treehouse Merger Sub II, LLC 
(“VGAC II Merger Sub II”) and Grove Collaborative, Inc. (“Legacy Grove”). In connection with the Merger, 
VGAC II changed its jurisdiction of incorporation from the Cayman Islands to the State of Delaware and changed its 
name to Grove Collaborative Holdings, Inc. (the “Domestication”), a public benefit corporation. On the Closing 
Date, VGAC II Merger Sub I merged with and into Legacy Grove with Legacy Grove being the surviving 
corporation and a wholly-owned subsidiary of the Company (the “Initial Merger”), and immediately following the 
Initial Merger, and as part of the same overall transaction as the Initial Merger, Legacy Grove merged with and into 
VGAC II Merger Sub II, the separate corporate existence of Legacy Grove ceased, and VGAC II Merger Sub II 
continued as the surviving company and wholly-owned subsidiary of the Company and changed its name to Grove 
Collaborative, Inc. (together with the Initial Merger and the Domestication, the “Business Combination”).

EXPLANATORY NOTE

We are an “emerging growth company” under applicable federal securities laws and therefore permitted to take 
advantage of certain reduced public company reporting requirements. As an emerging growth company, we provide 
in this Proxy Statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012, or 
the JOBS Act, including the compensation disclosures required of a “smaller reporting company,” as that term is 
defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). 
In addition, as an emerging growth company, we are not required to conduct votes seeking approval, on an advisory 
basis, of the compensation of our named executive officers or the frequency with which such votes must be 
conducted. We will remain an emerging growth company until December 31, 2026.
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QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why am I receiving these materials?

Grove has sent you these proxy materials because its board of directors (the “Board”) is soliciting your proxy to 
vote at the Annual Meeting on June 18, 2026, 8:00 a.m. Pacific Time, and any adjournments or postponements 
thereof. Grove intends to mail a Notice of Internet Availability of Proxy Materials (the “Notice”) to all stockholders 
entitled to vote at the Annual Meeting on or about May 8, 2026.

How do I attend the Annual Meeting?

To participate in the Annual Meeting, you must access the virtual meeting at https://www.cstproxy.com/
grovecollaborative/2026 and use the control number provided with your proxy materials. Grove’s virtual meeting 
platform, which will be provided by Continental Stock Transfer and Trust (or a subcontractor thereof), allows all 
participating stockholders to submit questions during the Annual Meeting. In addition, it also allows stockholders to 
vote on proposals online. Grove believes that the virtual platform increases stockholder participation while at the 
same time affording the same rights and opportunities to participate as stockholders would have at a physical annual 
meeting.

Grove encourages you to access the Annual Meeting before it begins. If you have difficulty accessing the 
Annual Meeting, please call the technical support number that will be posted at https://www.cstproxy.com/
grovecollaborative/2026.

May stockholders ask questions at the Annual Meeting?

Stockholders as of the close of business on the Record Date (defined below) will have the ability to submit 
questions during the Annual Meeting via the virtual meeting website once the Annual Meeting has begun. In order 
to submit questions, stockholders will need to be logged in to the virtual meeting website as stockholders.  We 
intend to answer questions to the extent relevant to the business of the Annual Meeting. More information regarding 
the question-and-answer process, including the number and types of questions permitted, and how questions will be 
recognized, answered, and disclosed, will be available in the meeting rules of conduct, which will be posted at 
https://www.cstproxy.com/grovecollaborative/2026 during the meeting.

Who is paying for this proxy solicitation?

Grove will pay for the entire cost of soliciting proxies. In addition to these proxy materials, the Company’s 
directors and employees may also solicit proxies in person, by telephone, or by other means of communication. 
Directors and employees will not be paid any additional compensation for soliciting proxies. Grove may also 
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

Who can vote at the Annual Meeting?

Stockholders of record as of the close of business on April 24, 2026 (the “Record Date”) are entitled to receive 
notice of, to attend and participate, and to vote at the Annual Meeting. At the close of business on the Record Date, 
there were outstanding 42,028,075 shares of the Company’s Class A common stock, par value $0.0001 per share 
(“Class A Common Stock” or “Common Stock”). At the close of business on the Record Date, there were also 
10,000 shares of Series A Convertible Preferred Stock, par value $0.0001 per share (“Series A Preferred Stock”) and 
15,000 shares of Series A' Preferred Stock, par value $0.0001 per share (the “Series A' Preferred Stock” and together 
with the Series A Preferred Stock, the “Preferred Stock”) outstanding. Holders of Common Stock are entitled to one 
vote for each share held as of the above Record Date. Holders of Series A Preferred Stock are entitled to 473.9336 
votes for each share held as of the Record Date. Holders of Series A' Preferred Stock are entitled to 517.3840 votes 
for each share of Series A' Preferred Stock held as of the Record Date.  Holders of Common Stock, Series A 
Preferred Stock and Series A' Preferred Stock will vote together as a single class on all matters described in this 
Proxy Statement. There is no cumulative voting.

2



How do I vote?

A stockholder’s shares can be voted at the Annual Meeting only if the stockholder attends the virtual meeting or 
is represented by proxy. Grove urges any stockholders not planning to attend the Annual Meeting to authorize their 
proxy in advance. Stockholders may complete their proxies and authorize their votes by proxy over the Internet at 
https://www.cstproxy.com/grovecollaborative/2026. Stockholders who complete their proxy electronically over the 
Internet do not need to return a proxy card. Stockholders who hold their shares beneficially in street name through a 
nominee should follow the instructions they receive from their nominee to vote their shares. If you decide to vote by 
mail, follow the instructions on the proxy card delivered to you and return the proxy using the postage paid envelope 
provided.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of Common Stock you own as of the Record 
Date, 473.9336 votes for each share of Series A Preferred Stock you own as of the Record Date and 517.3840 votes 
for each share of Series A' Preferred Stock you own as of the Record Date. Fractional votes shall not, however, be 
permitted and any fractional voting rights resulting from the Series A Preferred Stock and Series A' Preferred Stock 
shall be rounded down to the nearest whole number.

How are votes counted?

Stockholder votes will be tabulated by the persons appointed by the Board (or appointed by persons the Board 
has delegated the power to appoint) to act as inspectors of election for the Annual Meeting. Shares of Preferred 
Stock and Common Stock represented by a properly executed and delivered proxy will be voted at the Annual 
Meeting and, when the stockholder has given instructions, will be voted in accordance with those instructions.

What if I do not provide specific voting instructions?

Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record and you return a signed and dated proxy card or otherwise vote without 

marking voting selections, your shares will be voted as follows: (1) “FOR” each of the nominees listed in Proposal 
No. 1, (2) “FOR” the ratification of the independent registered public accounting firm in Proposal No. 2, and (3) in 
accordance with the discretion of the persons appointed as proxies with respect to any other matters that properly 
come before the Annual Meeting.

Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered to be the 

beneficial owner of shares held in street name. These proxy materials are being forwarded to you by your bank, 
broker or other nominee, who is considered to be the holder of record with respect to your shares. As the beneficial 
owner, you have the right to direct your bank, broker or other nominee how to vote your shares by following their 
instructions for voting. Please refer to information from your bank, broker or other nominee on how to submit your 
voting instructions.

If you do not furnish voting instructions to your bank, broker or other nominee, one of two things can happen, 
depending upon whether a proposal is “routine.” Under the rules that govern brokers that have record ownership of 
shares beneficially owned by their clients, brokers have discretion to cast votes only on routine matters, such as the 
ratification of the appointment of independent registered public accounting firms, without voting instructions from 
their clients. Brokers are not permitted, however, to cast votes on “non-routine” matters without such voting 
instructions, such as the election of directors. Proposal No. 2 is considered a “routine” proposal. All other proposals 
are considered “non-routine,” and your broker will not have discretion to vote on these proposals.

What are broker non-votes?

When a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee 
holding the shares as to how to vote on matters deemed to be “non-routine,” the broker or nominee cannot vote the 
shares with respect to such matters. These unvoted shares are considered “broker non-votes” with respect to such 
matters.

3



Why did I receive a Notice Regarding the Availability of Proxy Materials on the Internet?

In accordance with rules adopted by the Securities and Exchange Commission (“SEC”), the Company may 
provide access to its proxy materials over the Internet. Accordingly, the Company is sending a Notice to some of its 
stockholders of record. If you received a Notice by mail, you will not receive a printed copy of the proxy materials 
unless you request one. The Notice will tell you how to access and review the proxy materials over the Internet at  
https://www.cstproxy.com/grovecollaborative/2026. The Notice will also tell you how to access your proxy card to 
vote over the Internet. If you received a Notice by mail and would like to receive a printed copy of the Company’s 
proxy materials, please follow the instructions included in the Notice.

What should I do if I get more than one proxy or voting instruction card?

Stockholders may receive more than one set of voting materials, including multiple copies of the proxy 
materials and multiple Notices, proxy cards or voting instruction cards. For example, stockholders who hold shares 
in more than one brokerage account may receive separate sets of proxy materials or one Notice for each brokerage 
account in which shares are held. Stockholders of record whose shares are registered in more than one name will 
receive more than one set of proxy materials. You should vote in accordance with all of the proxy cards and voting 
instruction cards you receive relating to the Annual Meeting to ensure that all of your shares are voted and counted.

How many votes are needed to approve each proposal?

Proposal No. 1 - The election of directors shall be determined by a plurality of the votes cast by the 
stockholders present in person virtually or represented by proxy at the Annual Meeting and entitled to vote thereon. 
Holders of Common Stock and Preferred Stock are entitled to vote on Proposal No. 1. You may vote “FOR” or 
“WITHHOLD” with respect to this proposal. “Plurality” means that the nominees who receive the largest number of 
votes cast “FOR” such nominees are elected as directors. Only votes “FOR” will affect the outcome, and any shares 
not voted “FOR” a particular nominee (whether as a result of a stockholder “WITHHOLD” vote or a broker non-
vote) will not be counted in such nominee’s favor and will have no effect on the outcome of the election.

Proposal No. 2 - To be approved, the ratification of the selection of Baker Tilly US, LLP (“Baker Tilly”) as the 
Company’s independent registered public accounting firm for fiscal year ending December 31, 2026, requires the 
affirmative vote of a majority of the votes cast by the stockholders present virtually or by proxy at the Annual 
Meeting and entitled to vote thereon. Holders of Common Stock and Preferred Stock are entitled to vote on Proposal 
No. 2. You may vote “FOR,” “AGAINST,” or “ABSTAIN” with respect to this proposal. Abstentions and broker 
non-votes are not considered “votes cast” and will have no effect on the outcome of this proposal.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders 
holding at least a majority of the outstanding shares of Common Stock and Preferred Stock (on an as converted 
basis) entitled to vote are present at the Annual Meeting in person or represented by proxy. Abstentions from voting 
on a proposal and broker non-votes will count for purposes of determining a quorum.

On the Record Date, there were 42,028,075 shares of Common Stock, 10,000 shares of Series A Preferred Stock 
and 15,000 shares of Series A' Preferred Stock outstanding and entitled to vote, representing 54,528,172 votes. Thus, 
the holders of shares of Common Stock and Preferred Stock representing 27,264,086 votes must be present in person 
or represented by proxy at the Annual Meeting to have a quorum. If there is no quorum, either the chairperson of the 
meeting or the holders of a majority of the voting power of shares of Common Stock and Preferred Stock present at 
the Annual Meeting or represented by proxy may adjourn the meeting to another date.

Can I change my vote after submitting my proxy?

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is 
exercised by delivering a written notice of revocation or a properly executed proxy bearing a later date to the 
attention of Grove’s Corporate Secretary at 1301 Sansome Street, San Francisco, CA 94111.
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You may also revoke your proxy by voting again on a later date on the Internet (only your latest Internet proxy 
submitted prior to the Annual Meeting will be counted), or by attending the virtual meeting and voting your shares 
while logged in and participating in the live webcast.

Beneficial owners of shares held in street name must follow their bank, broker or other nominee’s instructions 
to revoke their proxies or vote at the Annual Meeting and, for both stockholders of record and beneficial owners of 
shares held in street name, attendance at the Annual Meeting will not cause your previously granted proxy to be 
revoked unless you specifically so request or vote online at the Annual Meeting.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be 
published in a current report on Form 8-K that Grove expects to file with the SEC within four business days after the 
Annual Meeting. If final voting results are not available to Grove in time to file a Form 8-K within four business 
days after the Annual Meeting, Grove intends to file a Form 8-K to publish preliminary results and, within four 
business days after the final results are known to the Company, file an additional Form 8-K to publish the final 
results.

What proxy materials are available on the Internet?

This Proxy Statement, Grove’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 and the 
Notice are available, or will be made available when published, at https://www.cstproxy.com/
grovecollaborative/2026.

Where can I find the stockholder list?

A complete list of registered stockholders entitled to vote at the Annual Meeting will be available for 
examination by any stockholder, for any purpose related to the meeting, for ten days prior to the date of the Annual 
Meeting during ordinary business hours at the Company’s principal offices located at 1301 Sansome Street, San 
Francisco, CA 94111.

Do I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the Annual 
Meeting?

No. Delaware law does not provide stockholders any dissenters’ or appraisal rights with respect to the matters to 
be voted on at the Annual Meeting.

Who can I contact if I have questions concerning the Annual Meeting?

If you have any further questions about voting your shares or attending the Annual Meeting or wish to obtain 
directions on how to join the virtual Annual Meeting, please email Grove’s Investor Relations Department at 
ir@grove.co.
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PROPOSAL NO. 1 − ELECTION OF DIRECTORS

Our Board is classified into three classes, with staggered three-year terms, designated as Class I, Class II and 
Class III. Vacancies on the Board may be filled solely by the affirmative vote of a majority of the directors then in 
office, even if less than a quorum, or by a sole remaining director. Any director elected to fill a vacancy or newly 
created directorship shall hold office until the next election of the class to which such director shall have been 
appointed or assigned, and until his or her successor is duly elected and qualified, subject to his or her earlier death, 
resignation, disqualification or removal.

The Board presently has seven members. There are three Class I directors whose term of office expires at the 
conclusion of the Annual Meeting. The Board has nominated three of those members for election at the Annual 
Meeting.  

At the recommendation of Grove’s sustainability, nominating and governance committee (the “Sustainability, 
Nominating and Governance Committee”), the Board proposes that the three Class I nominees named below, each of 
whom is currently serving as a director in Class I, be elected as a Class I director. If elected by our stockholders, 
each nominee will serve for a three-year term expiring at the 2029 annual meeting of stockholders or until such 
director’s successor is duly elected and qualified or until such director’s earlier death, resignation, disqualification or 
removal. The terms of office of directors in Class II and Class III expire at Grove’s annual meeting of stockholders 
to be held in 2027 and 2028, respectively.

Class I Nominees for Election for a Three-year Term Expiring at the 2029 Annual Meeting
Larry Cheng Director since August 2023
Stuart Landesberg Director since June 2022
Kristine Miller Director since June 2022

The nominees and their ages, occupations and lengths of service on the Board are provided in the table below 
and in the additional biographical descriptions set forth in the text below the table.

Continuing Class II Directors (Terms Expiring on the Date of the 2027 Annual Meeting of Stockholders)
John Replogle Director since June 2022
Jeff Yurcisin Director since August 2023

Continuing Class III Directors (Term Expiring on the Date of the 2028 Annual Meeting of Stockholders)
Kathryn Anderson Director since August 2025
Naytri Shroff Sramek Director since June 2022
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Set forth below is each director’s and each director nominee’s name and age as of the date of this proxy 
statement and his or her principal occupation, business history and public company directorships held during the 
past five years.

Kathryn Anderson.  Ms. Anderson, 44, is chief financial officer of EōS Fitness, a national gym chain, a position 
she has held since October 2025. Ms. Anderson served as an executive in residence at Boston Consulting Group 
from June 2025 to October 2025.  Prior to that time, she served as chief financial officer of Neiman Marcus Group, a 
multi-brand luxury retailer, from April 2022 to December 2024. Ms. Anderson also served as chief financial officer 
of Guess?, Inc. (NYSE: GES), a global lifestyle apparel brand, from December 2019 to April 2022. Prior to her 
service at Guess?, Ms. Anderson held chief financial officer roles at California Pizza Kitchen, a casual dining 
restaurant chain, and Sprinkles Cupcakes, a consumer-focused bakery chain. Ms. Anderson started her career in 
investment banking at Citigroup, Inc. and then Moelis & Company, both financial services companies. Ms. 
Anderson received her B.A. in Economics from Northwestern University and her M.B.A. from UCLA Anderson 
School of Management. Ms. Anderson brings to the board of directors significant operating and finance leadership 
experience and significant experience with consumer and retail brands.

Larry Cheng. Mr. Cheng, 50, is co-founder and managing partner at Volition Capital, a leading growth equity 
investment firm, a role he has held since 2010. He has more than two decades of venture capital and growth equity 
investing experience based on his time at Volition Capital, Fidelity Ventures, Battery Ventures and Bessemer 
Venture Partners. He presently leads the Internet and Consumer team at Volition Capital, focusing on companies in 
ecommerce, internet services, consumer brands and digital media and gaming. Mr. Cheng is currently a member of 
the board of directors of GameStop (NYSE: GME) and several private companies. Mr. Cheng received his B.A. in 
Psychology from Harvard College. Mr. Cheng brings to the Board significant experience in capital allocation, 
finance, ecommerce, internet services and consumer brands.

Stuart Landesberg. Mr. Landesberg, 40, is currently chief executive officer at Amor Fati Industries Inc., a 
provider of advanced technology for wildland fire agencies and high-risk properties, a position he has held since 
November 2024. Mr. Landesberg co-founded Grove in 2012 and served as its executive chairman from August 2023 
to February 2025 and president and chief executive officer from its inception to August 2023. Prior to co-founding 
Grove, he worked for TPG Capital, where he was involved in consumer and internet investments. He was also a 
founding team member for Toro Investment Partners, a consumer and technology focused long/short hedge fund. 
Mr. Landesberg started his career in the investment banking division of Lehman Brothers. Mr. Landesberg earned a 
B.A. in Economics and Spanish from Amherst College where he graduated magna cum laude with distinction. We 
believe Mr. Landesberg’s extensive direct-to-consumer and consumer packaged goods industry experience, capital 
markets expertise, as well as his institutional knowledge as the co-founder of Grove qualify him to serve on the 
Board.

Kristine Miller. Ms. Miller, 62, most recently served as the chief strategy officer for global e-commerce 
marketplace eBay Inc., from 2014 to 2020. In this role, Ms. Miller set the vision for the future of commerce and led 
numerous digital transformation initiatives to improve buyer and seller experiences. She is a retail thought leader, 
frequently speaking on topics such as technology’s impact on consumer shopping behavior. Prior to joining eBay 
Inc., Ms. Miller was a partner and director at Bain & Company where she served as head of the North American 
retail practice and chairperson of Bain’s Worldwide Compensation & Promotion Committee. Ms. Miller began her 
career with The Procter & Gamble Company’s Beauty Care Division supporting new product development. Ms. 
Miller serves on the board of directors of Rover Group (private), an online marketplace for pet care. She previously 
served on the boards of directors of Cable One (NYSE: CABO) from August 2019 to June 2023, Neiman Marcus 
Group (private, post-emergence) from September 2020 to December 2025 and Chairish (private), a home 
furnishings marketplace, from January 2021 to August 2025. Ms. Miller received her M.B.A. from the Stanford 
Graduate School of Business, where she was an Arjay Miller Scholar, and a B.S. in Chemical Engineering with 
honors from Carnegie-Mellon University. We believe Ms. Miller is qualified to serve on the Board because of her 
significant operating and leadership experience as well as her direct-to-consumer experience.
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John Replogle. Mr. Replogle, 60, has served as a founding partner of One Better Ventures, LLC, a venture 
capital firm focused on consumer brands that have a positive impact, since October 2017. Mr. Replogle previously 
served as the chief executive officer and president of Seventh Generation, Inc. and Burt’s Bees, Inc. Mr. Replogle 
also served as the general manager of Unilever’s Skin Care division. He started his career with the Boston 
Consulting Group. Mr. Replogle is currently a member of the board of directors of Crocs, Inc. (NYSE: CROX) and 
previously served as a member of the board of directors of Wolfspeed, Inc. (NYSE: WOLF) from 2014 until 2024. 
Mr. Replogle received his M.B.A. from Harvard Business School and a B.A. from Dartmouth College. We believe 
Mr. Replogle is qualified to serve on the Board because of his significant senior executive leadership experience, 
including eleven years of experience as chief executive officer at two companies, as well as deep experience in 
marketing, branding and distribution of consumer goods.

Naytri Shroff Sramek. Since 2024, Ms. Sramek, 36, has served as head of operations for California Forever, a 
real estate development corporation.  Prior to that time, she served in various positions at GitHub, Inc., a subsidiary 
of Microsoft Corporation (NASDAQ: MSFT), most recently as chief of staff to the chief executive officer from 
2018 to 2021. From 2017 to 2018, Ms. Sramek was the head of enterprise at Crew, a workplace management 
software company acquired by Block, Inc. in 2021. Prior to that time, Ms. Sramek served in various positions at 
Palantir Technologies Inc. (NYSE: PLTR). Ms. Sramek received a B.A. in Business Economics from the University 
of California Los Angeles. We believe Ms. Sramek is qualified to serve on the Board because of her financial 
expertise and leadership experience.

Jeff Yurcisin. Mr. Yurcisin, 51, has been chief executive officer of Grove since August 2023. From November 
2022 to July 2023, Mr. Yurcisin served as executive in residence at Madrona Venture Group, a venture capital firm.  
Prior to that time, he was the president and chief executive officer of Zulily, an ecommerce company, from August 
2018 to March 2022. Prior to that, he was vice president, private brands at Amazon, a multinational technology 
company, from 2015 to 2018 and vice president, Amazon clothing and chief executive officer of Shopbop, a 
subsidiary of Amazon, from 2013 to 2015. He became chief executive officer of Shopbop in 2008 after it was 
acquired by Amazon. Prior to that, Mr. Yurcisin held various managerial roles at Amazon and held positions at 
Boston Consulting Group, Westlaw.com, Broadband Office and Oliver Wyman. Mr. Yurcisin holds a Bachelor’s 
degree in Economics from Princeton University and an M.B.A. from Harvard Business School. We believe Mr. 
Yurcisin is qualified to serve on the Board in light of his in-depth knowledge of our business as chief executive 
officer as well as his significant senior executive leadership experience and deep direct-to-consumer, marketing, 
branding and ecommerce experience.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE CLASS I DIRECTOR 
NOMINEES
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PROPOSAL NO. 2 − RATIFICATION OF APPOINTMENT OF INDEPENDENT 
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board (the “Audit Committee”) has selected Baker Tilly as the Company’s 
independent registered public accounting firm for the fiscal year ending December 31, 2026, and has further directed 
that management submit the selection of its independent registered public accounting firm for ratification by the 
stockholders at the Annual Meeting. Baker Tilly has been engaged by Grove since June 2025. 

Representatives of Baker Tilly are expected to be present during the Annual Meeting. They will have an 
opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain 
Baker Tilly. Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of 
different independent auditors at any time during the year if it determines that such a change would be in the best 
interests of the Company and its stockholders.

Change in Independent Registered Accounting Firm

Prior to the Company’s engagement of Baker Tilly, the Company’s independent registered public accounting 
firm was Moss Adams LLP (“Moss Adams”). On June 3, 2025, the Company was notified that Moss Adams merged 
with Baker Tilly, effective June 3, 2025. 

The audit report of Moss Adams on the Company’s consolidated financial statements for the year ended 
December 31, 2024 did not contain an adverse opinion or a disclaimer of opinion, nor was it qualified or modified as 
to uncertainty, audit scope or accounting principle.

During the year ended December 31, 2024 and the subsequent interim period through June 3, 2025, there were 
no (i) disagreements with Moss Adams on any matter of accounting principles or practices, financial statement 
disclosure, or auditing scope or procedure, which, if not resolved to Moss Adams’ satisfaction, would have caused it 
to make reference to the subject matter of the disagreement in connection with its reports on the Company’s 
financial statements, or (ii) reportable events requiring disclosure pursuant to Item 304(a)(1)(v) of Regulation S-K.

During the year ended December 31, 2024 and the subsequent interim period through June 3, 2025, neither the 
Company, nor anyone acting on its behalf, consulted with Baker Tilly on any matter relating to either (i) the 
application of accounting principles to a specified transaction, either completed or proposed, or the type of audit 
opinion that might be rendered on the Company’s financial statements, and neither a written report nor oral advice 
was provided to the Company that Baker Tilly concluded was an important factor considered by the Company in 
reaching a decision as to an accounting, auditing or financial reporting issue; or (ii) any matter that was the subject 
of a “disagreement” (as defined in Regulation S-K Item 304(a)(1)(iv)) or a “reportable event” (as defined in 
Regulation S-K Item 304(a)(1)(v)).

The Company previously provided Moss Adams with a copy of the disclosures regarding the dismissal 
reproduced in this Proxy Statement prior to its filing with the SEC and requested that Moss Adams provide the 
Company with a letter addressed to the SEC stating whether Moss Adams agrees with the statements made by the 
Company in accordance with Item 304(a) of Regulation S-K. Such letter, dated June 4, 2025 and furnished by Moss 
Adams in response to that request, is filed as Exhibit 16.1 to Grove’s Current Report on Form 8-K filed with the 
SEC on June 4, 2025.

Prior to the Company’s engagement of Moss Adams, the Company’s independent registered accounting firm 
was Ernst & Young LLP (“EY”). On October 9, 2024, the Company, with the approval of the Audit Committee, 
notified EY that EY was being dismissed as the Company’s independent registered public accounting firm, effective 
October 9, 2024.

The audit reports of EY on the Company’s consolidated financial statements for the years ended December 31, 
2022 and 2023 did not contain an adverse opinion or a disclaimer of opinion, and were not qualified or modified as 
to uncertainty, audit scope or accounting principle.
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During the years ended December 31, 2022 and 2023 and the subsequent interim period through October 9, 
2024 there were no (i) disagreements with EY on any matter of accounting principles or practices, financial 
statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to EY’s satisfaction, 
would have caused EY to make reference to the subject matter of the disagreement in connection with its reports on 
the Company’s financial statements for such periods; or (ii) reportable events requiring disclosure pursuant to Item 
304(a)(1)(v) of Regulation S-K.

During the Company’s years ended December 31, 2022 and 2023 and the subsequent interim period through 
October 9, 2024, neither the Company nor anyone acting on its behalf consulted Moss Adams on any matter relating 
to either (i) the application of accounting principles to a specified transaction, either completed or proposed, or the 
type of audit opinion that might be rendered on the Company’s financial statements, and neither a written report nor 
oral advice was provided to the Company that Moss Adams concluded was an important factor considered by the 
Company in reaching a decision as to an accounting, auditing or financial reporting issue; or (ii) any matter that was 
the subject of a “disagreement” (as defined in Regulation S-K Item 304(a)(1)(iv)) or a “reportable event” (as defined 
in Regulation S-K Item 304(a)(1)(v)).

The Company previously provided EY with a copy of the disclosures regarding the dismissal reproduced in this 
Proxy Statement prior to its filing with the SEC and requested that EY provide the Company with a letter addressed 
to the SEC stating whether EY agrees with the statements made by the Company in accordance with Item 304(a) of 
Regulation S-K. Such letter, dated October 10, 2024 and furnished by EY in response to that request, was filed as 
Exhibit 16.1 to Grove’s Current Report on Form 8-K filed with the SEC on October 10, 2024.
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Principal Accountant Fees and Services

The following table represents aggregate fees billed to the Company for the fiscal years ended December 31, 
2025 and 2024, by Baker Tilly, Moss Adams and EY.

EY
Year Ended December 31,

2025 2024
Audit Fees(1) $ — $ 256,000 
Audit-Related Fees $ — $ — 
Tax Fees(2) $ — $ — 
All Other Fees $ — $ — 
Total Fees $ — $ 256,000 

Moss Adams
Year Ended December 31,

2025 2024
Audit Fees(1) $ 120,873 $ 620,000 
Audit-Related Fees $ — $ — 
Tax Fees(2) $ — $ — 
All Other Fees $ — $ — 
Total Fees $ 120,873 $ 620,000 

Baker Tilly
Year Ended December 31,

2025 2024
Audit Fees(1) $ 696,816 $ — 
Audit-Related Fees $ — $ — 
Tax Fees(2) $ — $ — 
All Other Fees $ — $ — 
Total Fees $ 696,816 $ — 

(1) “Audit Fees” consist of audit services related to the audit of the Company’s annual consolidated financial statements and 
the review of the Company’s quarterly condensed consolidated financial statements. The Audit Fees incurred also include 
fees related to services performed in connection with Grove’s securities offerings, in each case including consents and 
review of documents filed with the SEC and other offering documents.

(2) “Tax Fees” consist of professional services for tax compliance and tax advice. 

Pre-Approval Policies and Procedures

Pursuant to its charter, the Audit Committee may pre-approve audit and permissible non-audit and tax services 
provided to the Company by the independent auditors. The Audit Committee may delegate to one or more 
designated members of the Audit Committee the authority to pre-approve audit and permissible non-audit services, 
provided such pre-approval decision is presented to the full Audit Committee at its scheduled meetings.

All of the services listed in the table above provided were pre-approved by the Audit Committee.

THE BOARD AND THE AUDIT COMMITTEE RECOMMEND A VOTE “FOR” THE RATIFICATION 
OF THE APPOINTMENT OF BAKER TILLY AS GROVE’S INDEPENDENT REGISTERED PUBLIC 

ACCOUNTING FIRM
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DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Overview

Grove is committed to maintaining high standards of business conduct and corporate governance, which we 
believe are important to the overall success of our business and serve Grove’s stakeholders well. The Board’s 
Corporate Governance Guidelines and Grove’s Code of Ethics and Business Conduct, together with Grove’s 
certificate of incorporation, bylaws, and the charters of the committees of the Board form the basis for the 
Company’s corporate governance framework. The Corporate Governance Guidelines are posted on our website at 
https://investors.grove.co under the Governance section. 

Director Independence

Our Board has undertaken a review of the independence of each director and considered whether each director 
has a material relationship with us that could compromise his or her ability to exercise independent judgment in 
carrying out his or her responsibilities. The Board has determined that Kathryn Anderson, Larry Cheng, Kristine 
Miller, Naytri Shroff Sramek and John Replogle qualify as independent directors, as defined under the applicable 
rules and regulations of the SEC and the New York Stock Exchange (“NYSE”) listing rules. Jeff Yurcisin was 
determined not to be independent under such rules and regulations, because he was, and is, an employee of the 
Company.  In addition, Mr. Landesberg was determined not to be independent due to his previous employment by 
the Company, which ended in February 2025. Rayhan Arif and David Glazer, who each served on the Board during 
2025 but are not current members of the Board, were previously determined to be independent directors.

Meeting Attendance and Executive Sessions

The Board held eight meetings during 2025. During 2025, each of our current directors attended at least 75% of 
the aggregate number of meetings of our Board and committees thereof, if any, on which such director served during 
the period for which he or she was a director or committee member. The independent members of our Board met 
regularly in executive session in Board and committee meetings. For additional information about the number of 
meetings held by each Board committee during the year ended December 31, 2025, see “Board Committees” below. 
We encourage, but do not require, members of our Board to attend our annual meeting of stockholders. Four 
members of our Board attended the annual meeting of our stockholders held in 2025.

Board Oversight of Risk

One of the key functions of the Board is informed oversight of the Company’s risk management process. The 
Board does not have a standing risk management committee, but rather administers this oversight function directly 
through the Board as a whole, as well as through various standing committees of the Board that address risks 
inherent in their respective areas of oversight. For example, the Audit Committee of the Board is responsible for 
overseeing the management of risks associated with the Company’s financial reporting, accounting, and auditing 
matters and the compensation committee of the Board (the “Compensation Committee”) oversees the management 
of risks associated with compensation policies and programs.

Board Committees and Leadership Structure

The Board has established the Audit Committee, the Compensation Committee, and the Sustainability, 
Nominating and Governance Committee. The Board may establish other committees to facilitate the management of 
the Company’s business. The Board and its committees will set schedules for meetings throughout the year and can 
also hold special meetings and act by written consent from time to time, as appropriate. The Board delegates various 
responsibilities and authority to its committees as generally described below. The committees regularly report on 
their activities and actions to the full Board. Copies of each committee charter are posted on our investor website at 
https://investors.grove.co under the Governance section. The information found on or that can be accessed from or 
that is hyperlinked to our website is not part of this Proxy Statement. Members serve on these committees until their 
resignation or until otherwise determined by the Board.

12



The Board periodically reviews its leadership structure. In 2024, Mr. Landesberg served as executive chair of 
the Board and Mr. Replogle as lead independent director. In February 2025, Mr. Landesberg transitioned to the role 
of non-executive chairperson of the Board, and Mr. Replogle has remained lead independent director. The Board has 
adopted that leadership structure as it believes it to be appropriate in light Mr. Landesberg’s familiarity with the 
operations of the Board and detailed knowledge regarding the Company’s operations. As lead independent director, 
Mr. Replogle has responsibility for helping to develop agendas for the meetings of the Board with the chairperson of 
the Board and chief executive officer. Mr. Replogle also is responsible for calling meetings or executive sessions of 
the independent directors, developing agendas for those meetings and chairing them.

Audit Committee

The current members of the Audit Committee are Kathryn Anderson, Kristine Miller and Naytri Shroff Sramek. 
In 2025, David Glazer served as chair of the Audit Committee before he resigned from the Board in August 2025. 
Ms. Anderson is the chair of the Audit Committee.  Each of Mses. Anderson, Miller and Sramek, and Mr. Glazer 
when he served on the Audit Committee, can and could read and understand fundamental financial statements. The 
Board determined that each (including Mr. Glazer when he was a member of the Audit Committee) is independent 
under the rules and regulations of the SEC and NYSE listing standards applicable to audit committee members and 
is “financially literate” under NYSE rules. The Board has also determined that Mses. Anderson and Sramek qualify, 
and Mr. Glazer when he served on the Audit Committee qualified, as audit committee financial experts within the 
meaning of SEC regulations. 

The Audit Committee assists the Board with its oversight of the following: the integrity of the Company’s 
financial statements; the Company’s compliance with legal and regulatory requirements; the qualifications, 
independence, and performance of the independent registered public accounting firm; and the design and 
implementation of our internal audit function and risk assessment and risk management. Among other things, the 
Audit Committee is responsible for reviewing and discussing with Company management the adequacy and 
effectiveness of the Company’s disclosure controls and procedures. The Audit Committee also discusses with 
Company management and the Company’s independent registered public accounting firm the annual audit plan and 
scope of audit activities, scope and timing of the annual audit of the Company’s financial statements, and the results 
of the audit and quarterly reviews of the Company’s financial statements, and, as appropriate, will initiate inquiries 
into certain aspects of the Company’s financial affairs. The Audit Committee is responsible for establishing and 
overseeing procedures for the receipt, retention, and treatment of any complaints regarding accounting, internal 
accounting controls, or auditing matters, as well as for the confidential and anonymous submissions by the 
Company’s employees of concerns regarding questionable accounting or auditing matters. In addition, the Audit 
Committee has direct responsibility for the appointment, compensation, retention, and oversight of the work of the 
Company’s independent registered public accounting firm. The Audit Committee also has sole authority to approve 
the hiring and discharging of the Company’s independent registered public accounting firm, all audit engagement 
terms and fees, and all permissible non-audit engagements with the independent auditor. The Audit Committee 
reviews and oversees all related person transactions in accordance with the Company’s Related Person Transaction 
Policy.

The Audit Committee met four times during the year ended December 31, 2025.

Compensation Committee

Larry Cheng, Kristine Miller and John Replogle serve on the Compensation Committee. In early 2025, Naytri 
Shroff Sramek also served on the Compensation Committee.  Kristine Miller is the chair of the Compensation 
Committee. Each member of the Compensation Committee (and Ms. Sramek when she was on the Compensation 
Committee) is independent under the rules and regulations of the SEC and NYSE listing standards applicable to 
compensation committee members. The Compensation Committee assists the Board in discharging certain of the 
Company’s responsibilities with respect to compensating the Company’s executive officers, and the administration 
and review of the Company’s incentive plans for employees and other service providers, including the Company’s 
equity incentive plan(s), and certain other matters related to the Company’s compensation programs.
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The Compensation Committee met six times during the year ended December 31, 2025.

Sustainability, Nominating and Governance Committee

Larry Cheng, Naytri Shroff Sramek and John Replogle currently serve on the Sustainability, Nominating and 
Governance Committee. In early 2025, Rayhan Arif also served on the Sustainability, Nominating and Governance 
Committee.  Ms. Sramek is the chair of the Sustainability, Nominating and Governance Committee. Each member of 
the Sustainability, Nominating and Governance Committee (and Mr. Arif when he was a member of the 
Sustainability, Nominating and Governance Committee) is independent under the rules and regulations of the SEC 
and NYSE listing standards applicable to nominating and governance committee members. The Sustainability, 
Nominating and Governance Committee assists the Board in identifying, screening, and reviewing individuals 
qualified to serve as directors consistent with criteria approved by the Board, recommending to the Board candidates 
for nomination for appointment at the annual meeting or to fill vacancies on the Board, developing and 
recommending to the Board and overseeing implementation of the Company’s corporate governance guidelines, 
coordinating and overseeing the annual self-evaluation of the Board, its committees, individual directors, and 
management in the governance of the Company, and reviewing on a regular basis the Company’s overall corporate 
governance and recommending improvements as and when necessary. The Sustainability, Nominating and 
Governance Committee is also responsible for oversight of the Company’s ongoing commitment to environmental 
stewardship, corporate social responsibility and sustainability. 

Pursuant to the Company’s Corporate Governance Guidelines, the Sustainability, Nominating and Governance 
Committee takes into account many factors when evaluating the suitability of director candidates and when 
considering whether to nominate a director for re-election. Such factors many include general understanding of 
various business disciplines (e.g., marketing, finance, etc.), the Company’s business environment, educational and 
professional background, analytical ability, independence, diversity of experience, viewpoints and backgrounds, 
willingness to devote adequate time to Board duties and ability to act in and represent the balanced best interests of 
the Company, and the long-term interests of the stockholders, the Company’s other stakeholders, and the public 
benefit, rather than special constituencies.  The Sustainability, Nominating and Governance Committee will consider 
director candidates properly recommended by the Company’s stockholders in the same manner by which it evaluates 
other director candidates.

The Sustainability, Nominating and Governance Committee met three times during the year ended December 
31, 2025.

Board and Committee Evaluations

The Sustainability, Nominating and Governance Committee assists the Board in coordinating and overseeing 
the annual self-evaluation of the Board and its committees. The self-evaluation process is conducted by a third party 
and involves written questionnaires that are completed by each director as well as one-on-one interviews of each 
director. The information collected through the written questionnaires and interviews is summarized and reported to 
the full Board, which engages in discussion of Board effectiveness in governance and support of corporate 
strategies, areas for change or improvement in Board practice and specific actions to be taken.

Code of Ethics and Business Conduct

The Company has adopted a Code of Ethics and Business Conduct (the “Code”) that applies to all of the 
Company’s employees, officers, and directors, including the principal executive officer, principal financial officer 
and principal accounting officer or controller (or persons performing similar functions to the aforementioned 
officers). The full text of the Code is posted on our website at https://investors.grove.co under the Governance 
section. The Company intends to disclose future amendments to, or waivers of, the Code, as and to the extent 
required by SEC regulations, at the same location on our website identified above or in public filings. The 
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information found on, or that can be accessed from or that is hyperlinked to, our website is not part of this proxy 
statement.

Insider Trading Policy

The Company has an Insider Trading Policy governing the purchase, sale, and/or other dispositions of our 
securities by directors, officers, employees, agents and consultants that is designed to promote compliance with 
insider trading laws, rules and regulations, and applicable listing standards. It is also our policy that the Company 
will not trade in company securities in violation of applicable securities laws or stock exchange listing standards. A 
copy of the Insider Trading Policy is included as an exhibit to the Company’s Form 10-K for the year-ended 
December 31, 2024.

Anti-Hedging and Anti-Pledging Policy

Our insider trading policy prohibits our directors, executive officers and other employees from engaging in 
hedging transactions with respect to Company securities, such as transactions in put or call options. Our directors, 
executive officers and other employees are also prohibited from holding Company securities in a margin account or 
pledging Company securities as collateral for a loan.

Family Relationships

There are no family relationships between any of the individuals who serve as our directors or executive 
officers.

Board Demographics

The Board believes that varying tenures, diverse backgrounds and perspectives create a balance between 
directors with a deeper knowledge of the Company’s business, operations and history, and directors who bring new 
and fresh perspectives, which is important to the effectiveness of the Board’s oversight of the Company. The 
following provides certain demographic information about the members of our Board following the Annual 
Meeting, assuming that the Board’s nominees are elected at the Annual Meeting:

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee (including any member of the Compensation Committee 
during 2025) has ever been a member of the board of directors or compensation committee of any other entity that 
has or has had one or more executive officers serving as a member of our Board or Compensation Committee. 
Certain members of the Compensation Committee may be deemed to have an interest in certain transactions 
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requiring disclosure under Item 404 of Regulation S-K under the Securities Act that are disclosed in “Certain 
Relationships and Related Person Transactions” which disclosure is hereby incorporated by reference in this section.

DELINQUENT SECTION 16(A) REPORTS

Under U.S. securities laws, directors, executive officers and persons holding more than 10% of Common Stock 
must report their initial ownership of Common Stock and any changes in that ownership to the SEC. The SEC has 
designated specific due dates for such reports, and Grove must identify in this Proxy Statement those persons who 
did not file such reports when due.

Based solely upon a review of Forms 3 and 4 and any amendments furnished to Grove during its fiscal year 
ended December 31, 2025, and Forms 5 and any amendments furnished to Grove with respect to the same year, 
Grove believes that Grove’s directors, officers, and greater than 10% beneficial owners complied with all applicable 
Section 16 filing requirements other than a late Form 3 that the Company filed on behalf of Mr. Siragusa.

EXECUTIVE OFFICERS

Grove’s executive officers are appointed by the Board and serve at its discretion. Set forth below is information 
regarding the Company’s current executive officers as of April 1, 2026:

Name Age Position

Jeff Yurcisin 51 Chief Executive Officer, President and Director
Tom Siragusa 35 Chief Financial Officer
Keith Davey 58 Chief Technology Officer
Scott Giesler 57 Chief Legal Officer and Secretary

Additional information about each of Grove’s current executive officers is as follows:

Jeff Yurcisin. See “Proposal No. 1 - Election of Directors”.

Tom Siragusa. Mr. Siragusa, age 35, serves as Grove’s chief financial officer, a position he has held since 
October 2025. Mr. Siragusa served as Grove’s interim chief financial officer from February 2025 to October 2025.  
Mr. Siragusa has served as Grove’s principal financial officer and principal accounting officer since February 2025.  
Mr. Siragusa has served in various leadership roles in Grove’s finance department.  He served as vice president, 
finance, from October 2024 until February 2025. He also acted as Grove’s director and senior director of finance 
from September 2022 to October 2024 and as Grove’s manager and senior manager of finance from April 2019 to 
September 2022. Prior to joining the Company, Mr. Siragusa held various management positions in Ernst & Young 
LLP’s strategy and transactions and assurance services groups. Mr. Siragusa is a certified public accountant 
(inactive) and holds a B.S. in Managerial Economics and a Master’s Degree in Accounting from the University of 
California, Davis.

Keith Davey. Mr. Davey, age 58, has served as Grove’s chief technology officer since December 2025. Mr. 
Davey previously served as chief technology officer of Lovepop, a 3D paper art company that designs and sells pop-
up greeting cards, from October 2021 to December 2025.  From June 2021 to October 2021, Mr. Davey served as 
chief technology officer of Carbon38, a premiere direct-to-consumer ecommerce platform and lifestyle brand. Mr. 
Davey also served as technical director for Amazon, a multinational technology company and online retailer, from 
July 2020 to February 2021. Prior to that time, Mr. Davey was head of consumer localization for Amazon and held 
other technology company executive management roles, including at Wonder, LLC and Shopbop. Mr. Davey holds 
a B.S. in computer science from Texas A&M University.

Scott Giesler.  Mr. Giesler, age 57, serves as Grove’s chief legal officer and secretary, positions he has held 
since January 2024. Mr. Giesler also has overseen Grove’s human resources function since May 2024.  Mr. Giesler 
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previously served as general counsel of JustAnswer, a direct-to-consumer internet company, from April 2022 to 
January 2024.  Mr. Giesler served as senior vice president, general counsel and secretary of eHealth, Inc., a publicly-
traded online health insurance agency, from 2005 to April 2022. He also served as a corporate securities attorney 
with Wilson Sonsini Goodrich & Rosati from 1999 to 2005 with a focus on mergers, acquisitions, and other 
corporate reorganizations, initial public offerings, public and private company financing transactions and public 
company governance and reporting. Prior to that time, Mr. Giesler was a litigation attorney with Sheppard Mullin 
Richter & Hampton from 1996 to 1999, focusing on complex white collar criminal and civil litigation matters. Mr. 
Giesler served as law clerk to The Honorable Robert J. Kelleher, United States District Court, Central District of 
California from 1995 to 1996. Mr. Giesler holds a B.A. in environmental studies from the University of California, 
Santa Barbara and a J.D. degree from Loyola of Los Angeles Law School.

EXECUTIVE COMPENSATION

Grove is considered a smaller reporting company and an emerging growth company for purposes of the SEC’s 
executive compensation disclosure rules. For the fiscal year ended December 31, 2025, Grove’s named executive 
officers were:

• Jeff Yurcisin, chief executive officer and director
• Tom Siragusa, chief financial officer, principal financial officer and principal accounting officer; and
• Sergio Cervantes, former chief financial officer. 

See “Executive Transitions” below for a description of the transition of Mr. Cervantes.

Grove’s compensation policies and philosophies are designed to align compensation with business objectives, 
while also enabling it to attract, motivate and retain individuals who contribute to its long-term success. The 
Compensation Committee approved and recommended the compensation to be paid to Grove’s named executive 
officers. The Compensation Committee engaged an independent compensation consultant to provide advice with 
respect to such determinations. For 2025, the principal elements of Grove’s executive compensation program 
consisted of base salary, eligibility for a performance-based bonus and equity-based incentive awards.

2025 Compensation of Named Executive Officers

Cash Compensation 

Base salaries are intended to provide a level of compensation sufficient to attract and retain an effective 
management team, when considered in combination with the other components of the executive compensation 
program. In general, the Company provides a base salary level designed to reflect each named executive officer’s 
scope of responsibility and accountability. None of the named executive officers received base salary increases in 
2025 other than Mr. Siragusa. Mr. Siragusa’s base salary was increased from $290,000 to $320,000 in October 2025 
in connection with his promotion to chief financial officer from interim chief financial officer.  

In 2025 the Compensation Committee approved, and our named executive officers other than Mr. Cervantes 
participated in, an annual incentive plan. Mr. Cervantes did not participate in light of his departure from the 
Company in February 2025. The annual incentive plan was adopted to attract and retain employees with a high 
caliber of talent and experience for our key positions and to link payments to the achievement of annual financial 
and/or operational objectives. Under the annual incentive plan, the named executive officers were eligible to receive 
a percentage of their annual base salary as a target cash payout contingent on Grove’s performance and the named 
executive officer’s individual performance.

For 2025, the Company’s performance was measured using net revenue and adjusted EBITDA goals. Revenue 
was weighted 75% and adjusted EBITDA was weighted 25%.  Under the terms of the 2025 annual incentive plan, 
net revenue was defined as GAAP net revenue. Adjusted EBITDA was defined as GAAP net loss, adjusted to 
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exclude: stock-based compensation expense; depreciation and amortization; changes in fair values of derivative 
liabilities; transaction costs allocated to derivative liabilities upon closing of the transaction where we became a 
publicly traded company; interest income; interest expense; restructuring costs; loss on extinguishment of debt; 
provision for income taxes and certain litigation and legal settlement expenses that the Company does not consider 
representative of underlying operations.

The target net revenue at which the named executive officers would earn 100% of their target payout attributed 
to the net revenue goal, subject to individual performance, was net revenue of $210.0 million, with no payout for net 
revenue performance below $203.4 million. The target adjusted EBITDA at which the named executive officers 
would earn 100% of their target payout attributed to the adjusted EBITDA goal, subject to individual performance, 
was adjusted EBITDA of $1.0 million, with no payout if adjusted EBITDA was negative. The named executive 
officers could earn up to 200% of their target payout for over-achievement against the net revenue and adjusted 
EBITDA goals. The amount of the payout for over-achievement and under-achievement was to be determined by 
straight line interpolation. 

Because our actual performance did not meet the threshold performance goals, the named executive officers 
participating in the annual incentive plan were not entitled to and did not receive payouts under the 2025 annual 
incentive plan.

Equity Awards 

To focus the Company’s executive officers on the Company’s long-term performance, we have granted equity 
compensation in the form of time-based restricted stock units (“RSUs”) and performance-based restricted stock units 
(“PSUs”). The Company did not grant equity awards to Mr. Cervantes in 2025 as Mr. Cervantes separated from the 
Company.

In February 2025, the Compensation Committee granted RSUs to Messrs. Siragusa and Yurcisin in February 
2025. See “Outstanding Equity Awards at 2025 Fiscal Year-End” below for a description of the 2025 equity awards 
granted to them.  In determining the number of shares subject to RSUs to grant to Messrs. Siragusa and Yurcisin in 
February 2025, the Compensation Committee reviewed, as one factor, the value of equity awards at the 50th 
percentile of a group of peer companies it had approved with the advice of the Compensation Committee’s 
compensation consultant.  The Compensation Committee specifically reviewed and relied upon the 50th percentile 
of a subset of the peer companies that had smaller market capitalizations and considered the dilution to existing 
stockholders that would result by granting the number of shares subject to RSUs with a targeted value at the 50th 
percentile of the smaller market capitalization peer group. As a result, the Compensation Committee reduced the 
number of shares that would provide that value by 80% for Mr. Yurcisin and 65% for Mr. Siragusa. 

In addition, in connection with his promotion to chief financial officer from interim chief financial officer, Mr. 
Siragusa was granted RSUs with respect to 75,000 shares of Common Stock in October 2025, which are scheduled 
to vest in twelve equal quarterly installments, subject to his continued employment through each vesting date.

Please see the “Outstanding Equity Awards at 2025 Fiscal Year-End” table below for a summary of the equity 
awards held by the named executive officers as of December 31, 2025.

Equity Grant Procedures

The Company does not grant equity awards in anticipation of the release of material, non-public information.  
Similarly, the Company does not time the release of material, non-public information based on equity grant dates for 
the purpose of affecting the value of any award granted to a named executive officer.  The Company also does not 
take material, non-public information into account when determining the timing and terms of the equity grants.  
During 2025, none of the named executive officers were granted stock options.
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Executive Transition

In January 2025, the Company and Mr. Cervantes agreed that Mr. Cervantes’ would depart the Company, 
effective February 16, 2025. In connection with Mr. Cervantes’ separation, the Company and Mr. Cervantes entered 
into a separation and general release agreement on February 14, 2025 (the “Separation Agreement”).  Pursuant to the 
Separation Agreement and in exchange for a general release of claims, Mr. Cervantes received (i) a lump sum cash 
payment in the amount of $240,385, which was equal to 25 weeks of Mr. Cervantes’ base salary, (ii) the cash bonus 
he would have received under the Company’s 2024 annual incentive plan had he remained employed by the 
Company through the payment date in the amount of $122,000, (iii) continued COBRA coverage for three months 
and (iv) accelerated vesting of the portion of Mr. Cervantes’ outstanding RSU awards that would have vested on or 
before May 15, 2025 if Mr. Cervantes had remained employed with the Company through such date (25,346 shares).
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2025 Summary Compensation Table

The following table summarizes the compensation awarded to, earned by or paid to the named executive 
officers for the fiscal years ended December 31, 2025 and, to the extent required by SEC disclosure rules, December 
31, 2024.

Name and Principal 
Position Year

Salary 
($)

Bonus 
($)

Stock 
Awards 

($)(1)
Option 

Awards ($)

Non-Equity 
Incentive Plan 
Compensation 

($)

All Other 
Compensation 

($)(2) Total ($)
Jeff Yurcisin 2025  451,923  —  855,187  —  —  —  1,307,110 
Chief Executive Officer 
and Director 2024  500,000  —  95,200  —  305,000  —  900,200 

Thomas Siragusa 2025  287,669  —  243,018  —  —  —  530,687 
Chief Financial Officer
Sergio Cervantes 2025  76,923  —  —  —  —  243,408  320,331 
Former Chief Financial 
Officer 2024  500,000  —  559,645  —  122,000  —  1,181,645 

(1) For 2025, represents the aggregate grant date fair value of awards of RSUs computed in accordance with FASB Accounting Standards 
Codification (“ASC”) Topic 718. Such aggregate grant date fair values do not take into account any estimated forfeitures related to service-
based vesting conditions. The assumptions used in calculating the grant date fair value of the RSUs granted to Messrs. Yurcisin and 
Siragusa in 2025 are set forth in Note 11 to Grove’s audited consolidated financial statements included in Grove’s Annual Report on Form 
10-K for the year ended December 31, 2025. 

(2) The amount in the All Other Compensation column for Mr. Cervantes consists of the following amounts that were paid to him pursuant to 
his Separation Agreement: (i) a lump sum cash payment equal to 25 weeks of base salary ($240,385), and (ii) the cost of the three months 
of continued COBRA coverage ($3,023).
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Outstanding Equity Awards at 2025 Fiscal Year-End

The following table presents information regarding the outstanding stock options, RSUs and PSUs held by each 
of the named executive officers as of December 31, 2025. Mr. Cervantes is not included in the table as his service to 
the Company terminated in February 2025, and he did not hold any options, RSUs or PSUs as of December 31, 
2025.

Option Awards Stock Awards Equity Incentive Plan Awards

Name
Grant 
Date

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Equity
Incentive

Plan Awards:
Number of
Securities

Underlying
Unexercised
Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Unearned

Shares, Units
or Other
Rights

That Have
Not Vested

(#)

Market or
Payout Value
of Unearned
Shares, Units

or Other 
Rights

That Have
Not Vested

($) (1)

Number of 
Unearned 

Shares, Units 
or Other 

Rights That 
Have Not 

Vested          
(#)

Market or
Payout Value
of Unearned
Shares, Units

or Other 
Rights

That Have
Not Vested

($) (1)

Jeff Yurcisin 8/16/2023 (2)  —  —  —  —  — 148,750 163,625  —  — 
8/16/2023 (3)  —  —  —  —  —  —  — 510,000 561,000

11/18/2024 (4)(5)  —  —  —  —  — 20,000 22,000  —  — 
2/6/2025 (6)(5)  —  —  —  —  — 400,869 440,956  —  — 

Tom 
Siragusa 3/19/2022 (7)(8)  —  —  —  —  — 361 397  —  — 

12/8/2022 (9)(8)  —  —  —  —  — 816 898  —  — 
5/8/2024 (10)(8)  —  —  —  —  — 6,746 7,421  —  — 

11/1/2024 (11)(5)  —  —  —  —  — 37,332 41,065  —  — 
11/18/2024 (12)(5)  —  —  —  —  — 20,000 22,000  —  — 

2/6/2025 (13)(5)  —  —  —  —  — 62,587 68,846  —  — 
10/23/2025 (14)(5)  —  —  —  —  — 75,000 82,500  —  — 

 (1) The market value of shares or units of stock that have not vested reflects the closing stock price of $1.10 per share on December 31, 2025.
 (2) These RSUs vested 25% on August 15, 2024, and the remaining portions vested or will vest in twelve equal quarterly installments 

thereafter, subject to Mr. Yurcisin’s continued service, with acceleration of vesting provisions the same as described in the Additional 
Narrative Disclosure below.

 (3) These PSUs vested 25% on August 15, 2024, and then in twelve equal quarterly installments thereafter, subject to Mr. Yurcisin’s continued 
service and subject to the achievement of specified stock price metrics, vesting in 25% installments when the 90-day volume-weighted 
average price of the Common Stock equals $3.50, $5.00, $7.00 (each on or before the four-year anniversary of August 16, 2023) and 
$10.00 (on or before the five year anniversary of August 16, 2023). The PSUs have acceleration of vesting provisions as described in the 
Additional Narrative Disclosure below.

 (4) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on 
November 15, 2027, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (5) 100% of the award accelerates in connection with a termination of employment due to death or disability. In the context of a change in 
control, if the award is not effectively assumed or continued, it will vest in its entirety. In the change in control context, if the award is 
effectively assumed or continued and the award recipient’s employment is terminated without cause or the award recipient resigns for good 
reason within 24 months following the change in control, the award will become fully vested.

 (6) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on February 
15, 2028, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (7) These RSUs vested in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on 
February 15, 2026.

 (8) In the event of a Change in Control, if the award is effectively assumed or continued and the award recipient’s employment is terminated 
without cause, the award will become fully vested. In the event of a Change in Control, if the award is not assumed or continued , the 
award will become fully vested.

 (9) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on August 
15, 2026, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (10) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on February 
15, 2027, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (11) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on August 
15, 2027, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (12) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on 
November 15, 2027, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (13) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on February 
15, 2028, subject to the award recipient’s continued service with the Company through each applicable vesting date.

 (14) These RSUs vest in equal installments on each February 15, May 15, August 15 and November 15 until becoming fully vested on 
November 15, 2028, subject to the award recipient’s continued service with the Company through each applicable vesting date.
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Additional Narrative Disclosure

Severance Arrangements

The Company generally executes an offer of employment before an executive joins the Company. This offer 
describes the basic terms of the executive’s employment, including his or her start date, starting salary, annual 
incentive target and equity awards.

The terms of the executive’s employment are based thereafter on sustained good performance rather than 
contractual terms. The Company does not generally provide contractual severance rights to its employees.  The 
vesting of certain equity awards held by our named executive officers will accelerate if their services are terminated 
by the Company without cause or they resign for good reason following a change in control.  Specifically, if the 
award is not effectively assumed or continued following the change in control, it will vest in its entirety.  If the 
award is effectively assumed or continued and the award recipient is terminated without cause or the award recipient 
resigns for good reason within 24 months following the change in control, the award will vest in its entirety.

In connection with Mr. Yurcisin’s appointment as chief executive officer, the Company and Mr. Yurcisin 
entered into a post-termination benefits agreement (the “Post-Termination Benefits Agreement”), which entitles Mr. 
Yurcisin to certain payments and benefits in the event of certain terminations of his employment. Under the Post-
Termination Benefits Agreement, in the event that Mr. Yurcisin’s employment is terminated by the Company other 
than for cause (as defined in the Post-Termination Benefits Agreement), death or disability (as defined in the Post-
Termination Benefits Agreement), or if Mr. Yurcisin resigns for good reason (as defined in the Post-Termination 
Benefits Agreement), in each case, at any time other than during the period beginning three months before and 
ending twelve months following a change in control (as defined in the Company’s 2022 Equity and Incentive Plan) 
(the “CIC Period”), then, subject to his execution and non-revocation of a general release of claims in favor of the 
Company (a “Release”), Mr. Yurcisin will be entitled to receive (i) nine months’ base salary continuation, (ii) 
monthly cash payments in an amount equal to the monthly employer cost of continued group health plan coverage 
for Mr. Yurcisin and his dependents for nine months, and (iii) the accelerated vesting of the time-vested portions of 
his outstanding equity awards that would have vested had Mr. Yurcisin remained employed by the Company for 
nine months following the termination date, with any applicable performance-based vesting conditions to be deemed 
satisfied at the actual level or such other level specified in the terms of the applicable award agreement. In the event 
that Mr. Yurcisin’s employment is terminated outside of the CIC Period by the Company other than for cause or he 
resigns for good reason (as defined in the Post-Termination Benefits Agreement), Mr. Yurcisin will also be entitled 
to any earned but unpaid performance cash award under the Company’s annual incentive plan for any fiscal year 
preceding the year in which the termination occurs (the “Prior Year Bonus”).

In addition, in the event that Mr. Yurcisin’s employment is terminated by the Company other than for cause, 
death or disability or if Mr. Yurcisin resigns for good reason, in each case, during the CIC Period, then, subject to 
his execution and non-revocation of a Release, Mr. Yurcisin will be entitled to receive the Prior Year Bonus and the 
payments described in clauses (i) and (ii) in the paragraph above, and, in lieu of the accelerated vesting described in 
clause (iii) in the paragraph above, the outstanding time-vested portions of his outstanding equity awards will 
immediately vest in full, with any applicable performance-based vesting conditions to be deemed satisfied at the 
actual level or such other level specified in the terms of the applicable award agreement.

The Company entered into a post-termination benefits agreements with Mr. Siragusa in October 2025.  The 
provisions of the agreement are the same as the post-termination benefits agreement entered into with Mr. Yurcisin 
except that instead of nine months of base salary continuation, employer cost of group health plan coverage and 
time-based vesting of outstanding equity awards Mr. Siragusa would receive six months of such payments and 
benefits.

See “Executive Compensation, Executive Transitions” above for the severance arrangements the Company 
entered into with Mr. Cervantes in connection with the terminations of his employment.
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401(k) Plan

The Company maintains a qualified 401(k) savings plan which allows participants to defer a portion of 
their compensation to the 401(k) saving plan on a before-tax basis. The Company provides discretionary matching 
employer contributions on behalf of its eligible participants. Grove did not make any matching contributions in 2024 
or 2025.

DIRECTOR COMPENSATION

Cash Retainer

During the year ended December 31, 2025, each of Grove’s non-employee directors received an annual cash 
retainer. Non-employee directors also received the amounts below for service as non-employee chairperson of the 
Board or Lead Independent Director and for serving as a member or as a chair of one or more of the committees of 
our Board, provided Mr. Cheng, and prior to his departure from the Board Mr. Arif, did not receive any 
compensation for his service given he was named by investors to serve on the Board. In addition, if a non-employee 
director served in a role for a portion of the year, the payment the non-employee director received for such service 
was pro-rated.

Position Annual Retainer ($)
Non-Employee Chairperson/Lead Independent Director  25,000 
Additional Annual Retainers for Committee Members:

Audit Committee  10,000 
Compensation Committee  6,000 

Sustainability, Nominating and Governance Committee(1)  6,000 
Additional Annual Retainers for Committee Chairs (inclusive of 

annual retainer for Committee Membership):
Audit Committee  20,000 

Compensation Committee(2)  15,000 
Sustainability, Nominating and Governance Committee(3)  10,000 

 (1) Compensation for members of the Sustainability, Nominating and Governance Committee was increased from $5,000 to $6,000 per year in 
July 2025.

Equity Awards

The Company maintains an equity award program to compensate and retain its non-employee directors. This 
program consists of an initial grant of RSUs with respect to Class A Common Stock for new directors valued at 
$325,000 (although this amount will be revisited the next time the Board appoints a new director), vesting annually 
over three years on the date of the Company’s annual meeting of stockholders, and an annual grant of RSUs with 
respect to Class A Common Stock for existing directors valued at $145,000 vesting annually on the date of the 
Company’s next annual meeting of stockholders. The Board determined that the amount of the annual grant would 
be temporarily decreased to $72,500 in 2024 and the value of the initial grant would be decreased to $162,500 in 
August 2025 in light of the Company’s stock price and the dilution impact that would result from grants valued at 
the higher amounts. The conversion from dollars to a number of RSUs is computed based on a trailing average stock 
price prior to the grant date.

2025 Director Compensation Table

The table below sets forth the compensation received by each of Grove’s non-employee directors during the 
year ended December 31, 2025. As an employee of the Company, Mr. Yurcisin did not receive any additional 
compensation for his service on the Board. Similarly, Mr. Landesberg did not receive additional compensation in his 
capacity as a member of the Board while he was serving as an employee of the Company during 2025. As noted 
above, Mr. Cheng does not receive board compensation. Please see the “2025 Summary Compensation Table” for 
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the compensation paid or awarded to Messrs. Yurcisin and Landesberg for their service as employees of the 
Company in 2025. 

Name

Fees earned or 
paid in cash

($)(1)

Stock 
Awards

($)(2) Total ($)
Kathryn Anderson(3)  25,315  167,253  192,568 
Rayhan Arif(4)  —  —  — 
Larry Cheng(5)  —  —  — 
David Glazer(6)  44,685  88,800  133,485 
Stuart Landesberg(7)  65,342  88,800  154,142 
Kristine Miller  71,849  88,800  160,649 
John Replogle  86,479  88,800  175,279 
Naytri Shroff Sramek  68,740  88,800  157,540 

(1) The amount reflects the aggregate cash received in 2025 for service on the Board, as a member of a committee of the Board and as the 
chairperson of a committee of the Board.  Includes pro-rated amounts for service in capacities of less than a year. 

(2) The amount reflects the aggregate grant date fair value of the RSU awards granted during the year ended December 31, 2025, computed in 
accordance with FASB ASC Topic 718, based on the closing price as of the date of grant. There can be no assurance that awards will vest 
(in which case no value will be realized by the individual), or that the value upon vesting will approximate the aggregate grant date fair 
value. As of December 31, 2025, the total number of shares of Class A Common Stock subject to RSUs held by the non-employee 
members of the Board was as follows (with the number of shares in parenthesis): Ms. Anderson (112,250), Mr. Landesberg (59,200), Ms. 
Miller (59,200), Mr. Replogle (59,200) and Ms. Sramek (59,200). As of December 31, 2025 and in addition to the stock awards reflected in 
the table above, Mr. Landesberg held equity awards granted to him as an employee.  Specifically, as of December 31, 2025, Mr. 
Landesberg held an RSU covering 45,059 shares of Common Stock, which has since vested in full. In addition, he holds a PSU covering 
286,000 shares of Common Stock that vests 1/3 one year from the vesting start date and then in eight quarterly installments thereafter, 
subject to Mr. Landesberg’s continuous service with the Company through each applicable vesting date, and subject to the achievement of 
specified stock price metrics, vesting in 25% installments when the 90-day volume weighted average price of the Common Stock equals 
$3.50, $5.00, $7.00 and $10.00 on or before the 4-year anniversary of January 1, 2024.

(3) Ms. Anderson was appointed to the Board in August 2025.
(4) Mr. Arif declined compensation for his services as a director to Grove because he was named by VGAC II to join the Board pursuant to the 

Merger Agreement. Mr. Arif did not stand for election at our 2025 Annual Meeting of Stockholders and is no longer serving on the Board.
(5) Mr. Cheng has declined compensation for his services as a director to Grove because he was named by Volition Capital to join the Board  

as part of the purchase of shares of Series A Preferred Stock of the Company by Volition Capital.
(6) Mr. Glazer resigned from the Board in August 2025.
(7) The amount reflects the compensation received by Mr. Landesberg for the period he was no longer an employee of the Company.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION 
PLANS

The following table provides certain information with respect to all of the Company’s equity compensation 
plans in effect as of December 31, 2025.  The Company’s Class B Common Stock converted into Class A Common 
Stock on February 14, 2025. Any outstanding awards for Class B Common Stock under the Company’s equity 
compensation plans became awards for Class A Common Stock in connection with the conversion.  The information 
in the table below reflects the conversion, and the number of shares reflected in the table represent shares of Class A 
Common Stock.

Number of securities to be 
issued upon exercise of 

outstanding options, warrants 
and rights

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) (2)

Equity compensation plans approved by security holders(1) 4,771,877 $ 7.38  7,337,758 
Equity compensation plans not approved by security 
holders(3) 658,750  —  — 
Total 5,430,627 $ 7.38  7,337,758 

(1) Represents stock-based awards made to employees, directors and consultants under the Legacy Grove 2016 Equity Incentive Plan (the 
“2016 Plan”) and the Grove Collaborative Holdings, Inc. 2022 Equity and Incentive Plan (the “2022 Plan”), which was approved by the 
Company’s stockholders on June 14, 2022. As of the effective date of the 2022 Plan, no further stock awards have been or will be granted 
under the 2016 Plan.

(2) The number of shares of Class A Common Stock available for future issuance under equity compensation plans includes 6,338,929 shares 
available for issuance under the 2022 Equity and Incentive Plan and 998,829 shares available for issuance under the 2022 Employee Stock 
Purchase Plan, each as of December 31, 2025. In March 2026, the Compensation Committee approved of increases of 2,089,846 shares of 
Class A Common Stock to the shares available for future issuance under the 2022 Equity and Incentive Plan and 417,969 shares of Class A 
Common Stock that for issuance under the 2022 Employee Stock Purchase Plan. Those increases are not reflected in the table given that 
they occurred after December 31, 2025.

(3) Consists of the unvested portion of the inducement RSU and PSU granted to Mr. Yurcisin in connection with his hiring as chief executive 
officer that covered an aggregate of 850,000 shares of Class A Common Stock.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee operates pursuant to a charter which is reviewed annually by the Audit Committee. 
Pursuant to the charter, management is responsible for the preparation, presentation and integrity of the Company’s 
financial statements, the application of accounting and financial reporting principles and its internal controls and 
procedures designed to assure compliance with accounting standards and applicable laws and regulations. The 
independent registered public accounting firm is responsible for auditing the Company’s financial statements and 
expressing an opinion as to their conformity with accounting principles generally accepted in the United States.

In the performance of its oversight function, the Audit Committee reviewed and discussed with management 
and Baker Tilly, as the Company’s independent registered public accounting firm, the Company’s audited financial 
statements for the fiscal year ended December 31, 2025. The Audit Committee also discussed with the Company’s 
independent registered public accounting firm the matters required to be discussed by applicable requirements of the 
Public Company Accounting Oversight Board (the “PCAOB”) and the SEC. In addition, the Audit Committee 
received and reviewed the written disclosures and the letters from the Company’s independent registered public 
accounting firm required by applicable requirements of the PCAOB, regarding such independent registered public 
accounting firm’s communications with the Audit Committee concerning independence and discussed with the 
Company’s independent registered public accounting firm their independence from the Company.

Based upon the review and discussions described in the preceding paragraph, the Audit Committee 
recommended to the Board that the Company’s audited financial statements be included in its Annual Report on 
Form 10-K for the fiscal year ended December 31, 2025.

Submitted by the Audit Committee of Grove’s Board of Directors:

Kathryn Anderson
Kristine Miller
Naytri Shroff Sramek
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Certain Relationships and Related Person Transactions — Company

Amended and Restated Registration Rights Agreement

In connection with the consummation of the Business Combination, the Company, Virgin Group Acquisition 
Sponsor II LLC (the “Sponsor”), and certain other stockholders of the Company (collectively, the “Registration 
Rights Agreement Parties”) entered into the Amended and Restated Registration Rights Agreement, which became 
effective upon the consummation of the Business Combination (the “Registration Rights Agreement”). In 
accordance with the Registration Rights Agreement, the Registration Rights Agreement Parties and their permitted 
transferees are entitled to, among other things, customary registration rights, including demand, piggy-back and 
shelf registration rights. The Registration Rights Agreement also provides that the Company will pay certain 
expenses relating to such registrations and indemnify the registration rights holders against (or make contributions in 
respect of) certain liabilities which may arise under the Securities Act.

Indemnification Agreements

In connection with the consummation of the Business Combination, the Company entered into indemnification 
agreements with its directors, executive officers, and other key employees. Each indemnification agreement provides 
that the Company will indemnify each of its directors, executive officers, and other key employees against any and 
all expenses incurred by such director, executive officer, or other key employee because of his or her status as one of 
the Company’s directors, executive officers, or other key employees, to the fullest extent permitted by the laws of 
the state of Delaware and Grove’s certificate of incorporation and bylaws. In addition, the indemnification 
agreements provide that, to the fullest extent permitted by the laws of the state of Delaware, the Company will 
advance all expenses incurred by its directors, executive officers, and other key employees in connection with the 
legal proceeding involving his or her status as a director, executive director, or key employee.

Subscription Agreements with Volition Capital Fund IV, L.P.

On August 11, 2023, the Company entered into a Subscription Agreement (the “2023 Subscription Agreement”) 
with Volition Capital Fund IV, L.P. (“Volition Capital Fund IV”), pursuant to which the Company issued and sold to 
Volition Capital Fund IV in a transaction (i) 10,000 shares (the “Series A Preferred Shares”) of the Series A 
Preferred Stock at a purchase price equal to $1,000 per share, (ii) a warrant to purchase 1,579,778 shares of the Class 
A Common Stock at a price per share equal to $6.33, and (iii) a warrant to purchase 20,905 shares of Class A 
Common Stock at a price per share equal to $0.01 ((ii) and (iii) collectively, the “Volition Warrants”). 

On September 20, 2024, the Company subsequently entered into a Subscription Agreement (the “2024 
Subscription Agreement” and together with the 2023 Subscription Agreement, each a “Subscription Agreement”) 
with Volition Capital Fund IV, pursuant to which (i) the Company issued and sold to Volition Capital Fund IV 
15,000 shares (the “Series A' Preferred Shares” and together with the Series A Preferred Shares, the “Preferred 
Shares”) of the Series A' Preferred Stock at a purchase price equal to $1,000 per share, (ii) the Volition Warrants 
were forfeited and terminated, and (iii) certain terms of the Series A Preferred Shares were modified (the “Series A' 
Preferred Stock Financing”). In connection with the Series A' Preferred Stock Financing, Grove amended and 
restated the Certificate of Designation of the Series A Convertible Preferred Stock to designate and establish the 
rights of the Series A’ Preferred Shares and modify the rights of the Series A Preferred Shares to be pari passu with 
the Series A’ Preferred Shares.

The Preferred Stock ranks prior and superior to all of the Common Stock of the Company. The Preferred Stock 
has a liquidation preference of $1,000 per share (the “Liquidation Price”), a right to receive dividends when 
determined by the Board, conversion and the right to vote with the holders of shares of Common Stock on an as-
converted to Common Stock basis at any annual or special meeting of stockholders of the Company, and not as a 
separate class, except as required by Delaware law. The Series A Preferred Stock had redemption rights, but the 
Company and Volition Capital Fund IV agreed to terminate those rights as part of the Series A' Preferred Stock 
Financing.  Each share of Preferred Stock is convertible, at the option of the holder thereof, at any time, at the office 
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of the Company or any transfer agent for such stock, into such number of fully paid and nonassessable shares of 
Class A Common Stock equal to the sum of (i) the amount determined by dividing (x) the Liquidation Price plus any 
declared but unpaid dividends to which such share of Preferred Stock is then entitled by (y) the then-effective 
Conversion Price in effect on the date the certificate is surrendered for conversion or notice is provided for non-
certificated shares and (ii) the Subsequent Issuance Share Adjustment; provided, however, that (1) prior to obtaining 
stockholder approval of the conversion rights or voting power in excess of the Change of Control Limitation (as 
defined below) in accordance with the applicable rules and regulations of the New York Stock Exchange, no 
conversion of shares of Preferred Stock into Class A Common Stock shall exceed the Change of Control Limitation, 
and (2) in no event shall the number of shares of Class A Common Stock into which a share of Preferred Stock is 
converted into exceed a number in excess of (x) the Liquidation Price divided by (y) the Minimum Price (as defined 
by Section 312.04(h) of the NYSE Listed Company Manual) as of the date of the applicable Subscription Agreement 
pursuant to which such shares of Preferred Stock were purchased (as adjusted for stock splits, combinations, stock 
dividends, recapitalizations and the like). The “Conversion Price” for shares of Preferred Stock is $2.11 (as adjusted 
for stock splits, combinations, stock dividends, recapitalizations and the like) per share. The “Subsequent Issuance 
Share Adjustment” for shares of Preferred Stock is initially equal to zero and shall be adjusted as set forth in Section 
5(h) of the Amended and Restated Certificate of Designation of the Series A Convertible Preferred Stock. The 
Conversion Price is subject to adjustment for customary anti-dilution protections, including for stock dividends, 
splits, and combinations, rights offerings, spin-offs, distributions of cash or other property (to the extent not 
participating on an as-converted basis) and above market self-tender or exchange offers. The “Change of Control 
Limitation” is the maximum number of shares that may be beneficially owned by the holder of such shares without 
exceeding 29.99% of the voting power or the aggregate number of shares of Class A Common Stock on an as 
converted basis, issued and outstanding following such conversion.

For so long as 50% of the Preferred Shares remain outstanding, the Company will be prohibited, without the 
consent of the holders of at least a majority of the Preferred Shares, from taking various corporate actions. For so 
long as Volition Capital Fund IV and its affiliates continues to hold or beneficially own at least 20% of the Preferred 
Shares, it has a right to participate as investors in certain future financing transactions by the Company and may 
designate a director for appointment to the Board, provided such director is acceptable to the Company. Volition 
Capital Fund IV also cannot take certain actions if such action would result in Volition Capital Fund IV beneficially 
owning or voting in excess of 29.99% of the Company’s outstanding Class A Common Stock.

Larry Cheng is a director of the Company, a co-founder of Volition Capital, the investment firm that manages 
Volition Capital Fund IV, and has served as a managing partner of Volition Capital since 2010.

Certain Relationships and Related Person Transactions — Grove Collaborative, Inc.

Family Relationships

Alexandra Crane, Stuart Landesberg’s sister-in-law, is an employee of Grove. Her employment began in May 
2015, prior to her marriage to Mr. Landesberg’s brother. Ms. Crane does not report to Mr. Landesberg. In 2025, Ms. 
Crane received a base salary of $204,050 (effective March 2025) and stock awards with a grant date fair value of 
$55,686.

Backstop Subscription Agreement

On March 31, 2022, VGAC II entered into the Backstop Subscription Agreement with Corvina Holdings 
Limited (the “Backstop Investor”) and Grove, pursuant to which, among other things, (i) the Backstop Investor 
subscribed for and purchased, on the date of the Backstop Subscription Agreement, as readjusted prior to the closing 
of the Merger (the “Closing”) pursuant to the terms of the Backstop Subscription Agreement, 467,670 shares of 
Legacy Grove Common Stock (the “Backstop Tranche 1 Shares”) for aggregate proceeds of $27,500,000, (ii) the 
Backstop Investor subscribed for and purchased, on the Closing Date, 334,304 shares of Class A Common Stock at a 
purchase price of $50.00 per share for aggregate proceeds of $16,715,240, and (iii) the Company issued to the 
Backstop Investor, as of immediately following the Closing, warrants to purchase 775,005 shares of Class A 
Common Stock (each warrant exercisable to purchase one share of Class A Common Stock for $0.05) (the 
“Backstop Warrants”) (such transactions, collectively, the “Backstop Financing”). The Backstop Warrants are 
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exercisable by the Backstop Investor at any time on or before June 16, 2027, and are on terms customary for 
warrants of such nature. Upon Closing of the Business Combination, the Backstop Tranche 1 Shares were converted 
into 550,000 shares of the Class A Common Stock.

Procedures with Respect to Review and Approval of Related Person Transactions

Upon consummation of the Merger, the Board adopted a written related person transaction policy that sets forth 
the following policies and procedures for the review and approval or ratification of related person transactions.

A “Related Person Transaction” is any transaction in which (i) the Company or a subsidiary, partnership, joint 
venture, or other business association that is effectively controlled by the Company directly or indirectly is, was, or 
will be a participant in the transaction, (ii) the amount of the transaction exceeds $120,000; and (iii) a Related 
Person (as defined below) has, had, or will have a direct or indirect material interest in the transaction.

A “Related Person” means (i) any director or executive officer of the Company, (ii) any nominee for director 
(when the information called for by the rules and regulations of the SEC is being presented in a proxy or information 
statement related to the election of that nominee for director), (iii) any stockholder of the Company known to the 
Company to be the beneficial owner of more than 5% of any class of the Company’s voting securities, and (iv) any 
child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, 
brother-in-law, or sister-in-law and any person (other than a tenant or an employee) sharing the household of such of 
any such person described in (i) — (iv).

The Company also adopted policies and procedures designed to minimize potential conflicts of interest arising 
from any dealings it may have with its affiliates and to provide appropriate procedures for the disclosure of any real 
or potential conflicts of interest that may exist from time to time. Specifically, pursuant to its Audit Committee 
charter, the Audit Committee will have the responsibility to review related person transactions.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth information regarding the beneficial ownership of our Class A Common Stock, Series 
A′ Preferred Stock and Series A Preferred Stock held as of the Record Date by:

 
• each person known by the Company to be the beneficial owner of more than 5% of outstanding Class A 

Common Stock, Series A′ Preferred Stock or Series A Preferred Stock;
• each of the Company’s current named executive officers and directors; and
• all current executive officers and directors of the Company as a group.

Beneficial ownership for the purposes of the following table is determined in accordance with the rules and 
regulations of the SEC. A person is a “beneficial owner” of a security if that person has or shares “voting power,” 
which includes the power to vote or to direct the voting of the security, or “investment power”, which includes the 
power to dispose of or to direct the disposition of the security or has the right to acquire such powers within 60 days 
of the April 24, 2026 Record Date.

As of the Record Date, each share of Series A′ Preferred Stock was convertible into 517.3840 shares of Class A 
Common Stock, and each share of Series A Preferred Stock was convertible into 473.9336 shares of Class A 
Common Stock. Because the Series A′ Preferred Stock and Series A Preferred Stock are convertible into Class A 
Common Stock on a greater than one-for-one basis, they have been presented separately. The last column in the 
table below expresses the percentage of total voting power of each holder. The denominator used to calculate the 
percentages in the last column of the table below is calculated using 1 vote per share of Class A Common Stock, 
517.3840 votes per share of Series A′ Preferred Stock and 473.9336 votes per share of Series A Preferred Stock.

The beneficial ownership percentages set forth in the table below are based on 42,028,075 shares of the Class A 
Common Stock, 15,000 shares of Series A′ Preferred Stock and 10,000 shares of Series A Preferred Stock issued 
and outstanding as of April 24, 2026. Unless otherwise indicated, the Company believes that each person named in 
the table below has sole voting and investment power with respect to all shares of common stock beneficially owned 
by such person.

Class A 
Common Stock

Series A′ 
Preferred Stock

Series A 
Preferred Stock

Name and Address of Beneficial Owners
Number of 

Shares %
Number of 

Shares %
Number of 

Shares %

Percentage 
of Total 
Voting 
Power

Directors and current named executive 
officers(1):
Kathryn Anderson(2) 37,417 *  —  — %  —  — % *
Lawrence Cheng(3) 12,500,097  22.9 % 15,000  100.0 % 10,000  100 %  22.9 %
Stuart Landesberg(4) 2,330,140  5.5 %  —  — %  —  — %  5.5 %
Kristine Miller(5) 198,839 *  —  — %  —  — % *
John Replogle(6) 577,443  1.4 %  —  — %  —  — %  1.4 %
Tom Siragusa(7) 108,934 *  —  — %  —  — % *
Naytri Shroff Sramek(5) 198,839 *  —  — %  —  — % *
Jeff Yurcisin(8) 663,447  1.6 %  —  — %  —  — %  1.6 %
All directors and current executive officers of 
the Company as a group (10 persons) 16,803,276  30.3 % 15,000  100.0 % 10,000  100 %  30.3 %
Entities associated with General Atlantic 
(GC), L.P.(9) 2,710,025  6.4 %  — 

 — %
 —  — %

 6.4 %

Entities associated with HCI Grove(10) 2,188,099  5.2 %  —  — %  —  — %  5.2 %
Morgan Stanley and Morgan Stanley Smith 
Barney LLC(11) 2,946,993  7.0 %  — 

 — %
 —  — %

 7.0 %

Entities associated with Norwest Venture 
Partners XIII, LP(12) 3,225,097  7.7 %  —  — %  —  — %  7.7 %
Entities associated with Virgin(13) 8,763,851  19.9 %  —  — %  —  — %  19.9 %
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Entities associated with Volition Capital 
Fund IV, L.P.(14) 12,500,097  22.9 % 15,000  100.0 % 10,000  100 %  22.9 %
Entities associated with YA II PN, Ltd.(15) 3,486,568  8.3 %  —  — %  —  — %  8.3 %

* Represents beneficial ownership of less than one percent (1%) of the outstanding shares of the applicable class of stock or the total voting 
power, as applicable.

(1) The business address of each of Katherine Anderson, Keith Davey, Scott Giesler, Stuart Landesberg, Kristine Miller, John Replogle, Tom 
Siragusa, Naytri Shroff Sramek and Jeff Yurcisin is 1301 Sansome Street, San Francisco, CA 94111.

(2) Includes 37,417 shares of Class A Common Stock issuable upon vesting of RSUs.

(3) Consists of shares of Series A′ Preferred Stock and Series A Preferred Stock and shares of Class A Common Stock issuable upon 
conversion thereof held by Entities Associated with Volition Capital Fund IV L.P. See footnote 14 below.

(4) Includes 123,558 shares of Class A Common Stock that are held by the Landesberg Living Trust, 59,200 shares of Class A Common 
Stock issuable upon vesting of RSUs, and 530,706 shares subject to an outstanding stock option that is exercisable by Mr. Landesberg. 
Also includes 79,836 restricted shares for Mr. Landesberg and 12,593 restricted shares for the Landesberg Living Trust that were issued in 
connection with the Merger Agreement. These restricted shares are subject to vesting upon the achievement of share price milestones of 
$62.50 and $75.00 prior to June 16, 2032.

(5) Includes 59,200 shares of Class A Common Stock issuable upon the vesting of RSUs.
(6) Includes 53 shares of Class A Common Stock held by the Replogle Family LLC. Mr. Replogle serves as the manager of Replogle Family 

LLC and may be deemed to have voting and dispositive investment power with respect to the shares held by the Replogle Family LLC. 
Also includes 59,200 shares of Class A Common Stock issuable upon the vesting of RSUs. Also includes 12,483 restricted shares for Mr. 
Replogle and 5 restricted shares for the Replogle Family LLC that were issued in connection with the Merger Agreement. These restricted 
shares are subject to vesting upon the achievement of share price milestones of $62.50 and $75.00 prior to June 16, 2032.

(7) Includes 34,151 shares of Class A Common Stock issuable upon the vesting of RSUs and 780 restricted shares that were issued in 
connection with the Merger Agreement. These restricted shares are subject to vesting upon the achievement of share price milestones of 
$62.50 and $75.00 prior to June 16, 2032.

(8) Includes 101,421 shares of Class A Common Stock issuable upon vesting of RSUs.
(9) Information reflects the conversion of the Company’s Class B Common Stock into Class A Common Stock and based on the most 

recently available Schedule 13G/A filed with the SEC on February 13, 2024 by General Atlantic, L.P. (“GA LP”), General Atlantic 
Partners 100, L.P. (“GAP 100”), General Atlantic Partners (Bermuda) EU, L.P. (“GAP Bermuda EU”), GAP Coinvestments III, LLC 
(“GAPCO III”), GAP Coinvestments IV, LLC (“GAPCO IV”), GAP Coinvestments V, LLC (“GAPCO V”), GAP Coinvestments CDA, 
L.P. (“GAPCO CDA”), General Atlantic (SPV) GP, LLC (“GA SPV”), General Atlantic GenPar (Bermuda), L.P. (“GenPar Bermuda”), 
General Atlantic GenPar, L.P. (“GA GenPar”), General Atlantic (GC), L.P. (“GA GC”), GAP (Bermuda) L.P. (“GAP Bermuda”), General 
Atlantic (Lux) S.à.r.l. (“GA Lux”), General Atlantic GenPar (Lux) SCSp (“GA GenPar Lux”) and General Atlantic Partners (Lux) SCSp 
(“GAP Lux” and collectively, the “GA Group”). The following entities that share beneficial ownership of the common shares held by GA 
GC are the following General Atlantic investment funds (the “GA Funds”): GAP 100, GAP Bermuda EU, GAP Lux, GAPCO III, 
GAPCO IV, GAPCO V and GAPCO CDA. The general partner of GA GC is GA SPV. The general partner of GAP 100 is GA GenPar. 
The general partner of GAP Lux is GA GenPar Lux, and the general partner of GA GenPar Lux is GA Lux. GA LP is controlled by the 
Management Committee of GASC MGP, LLC (the “Management Committee”). The general partner of GAP Bermuda EU, and the sole 
shareholder of GA Lux, is GenPar Bermuda. The general partner of GenPar Bermuda is GAP Bermuda, which is also controlled by the 
Management Committee. GA LP is the managing member of GAPCO III, GAPCO IV and GAPCO V, the general partner of GAPCO 
CDA and GA GenPar and is the sole member of GA SPV. There are eleven members of the Management Committee. Each of the GA 
Group may be deemed to share voting power and dispositive of the 2,710,025 shares of Class A Common Stock that may be deemed to be 
owned beneficially by each of them. The mailing address of the foregoing General Atlantic entities, other than GAP Bermuda EU, GenPar 
Bermuda, GAP Bermuda, GA Lux, GA GenPar Lux and GAP Lux, is c/o General Atlantic Service Company, L.P., 55 East 52nd Street, 
33rd Floor, New York, NY 10055. The mailing address of GAP Bermuda EU, GenPar Bermuda and GAP Bermuda is Clarendon House, 2 
Church Street, Hamilton HM 11, Bermuda. The mailing address of GA Lux, GA GenPar Lux and GAP Lux is 412F Route d’Esch, L-1471 
Luxembourg. Each of the members of the Management Committee disclaims ownership of the shares except to the extent that he or she 
has a pecuniary interest therein.

(10) Information based on the most recently available Schedule 13D/A filed with the SEC on September 23, 2025 by HCI Grove, LLC (“HCI 
Grove”), HCI Grove Management, LLC (“HCI Grove Management”), Jason H. Karp and Ross Berman. Consists of 1,111,110 shares of 
Class A Common Stock held by HCI Grove, a warrant to purchase 362,000 shares of Class A Common Stock held by HCI Grove 
Management, 520,000 shares of Class A Common Stock held by Jason H. Karp in his individual capacity, and 194,999 shares of Class A 
Common Stock held by Ross Berman directly. Mr. Karp is the sole Manager of HCI Grove and may be deemed to have voting, 
investment and dispositive power with respect to the shares held by HCI Grove. Mr. Berman is the sole Manager of HCI Grove 
Management and may be deemed to have voting, investment and dispositive power with respect to the securities held by HCI Grove 
Management.

(11) Information based on the most recently available Schedule 13G filed with the SEC on February 12, 2026 by Morgan Stanley and Morgan 
Stanley Smith Barney LLC. Morgan Stanley and Morgan Stanley Smith Barney LLC each have shared dispositive power with respect to 
2,946,993 shares of Class A Common Stock. The address of the principal business office for each of Morgan Stanley and Morgan Stanley 
Smith Barney LLC is 1585 Broadway, New York, NY 10036. The securities being reported on by Morgan Stanley as a parent holding 
company are owned, or may be deemed to be beneficially owned, by Morgan Stanley Smith Barney. LLC, a wholly-owned subsidiary of 
Morgan Stanley.

(12) Information reflects the conversion of the Company’s Class B Common Stock into Class A Common Stock and is based on the most 
recently available Schedule 13G/A filed with the SEC on February 14, 2024 by Norwest Venture Partners XIII, LP (“NVP XIII”), Genesis 
VC Partners XIII, LLC (“Genesis XIII”), NVP Associates, LLC (“NVP Associates”), Jeffrey Crowe (“Crowe”), Promod Haque 
(“Haque”) and Jon E. Kossow (“Kossow” and, with NVP XIII, Genesis XIII, NVP Associates, Crowe and Haque, collectively, the 
“Norwest Persons”). Includes 3,225,097 shares of Class A Common Stock held of record by NVP XIII. Genesis XIII is the general partner 
of NVP XIII, and NVP Associates is the managing member of Genesis XIII. Each of Haque, Crowe, and Kossow are co-chief executive 
officers of NVP Associates. NVP XIII has shared voting power with respect to 3,225,097 shares and shared dispositive power with respect 
to 2,943,522 shares, and each of the other Norwest Persons may be deemed to share voting and investment authority over the shares held 
by NVP XIII. Crowe disclaims beneficial ownership of all such shares, except to the extent of his pecuniary interest therein, if any. The 
address for each of these entities and individuals is 1300 El Camino Real, Suite 200, Menlo Park, CA 94025.
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(13) Information reflects the conversion of the Company’s Class B Common Stock into Class A Common Stock and is based on the most 
recently available Schedule 13D/A filed with the SEC on November 3, 2023 by Virgin Group Acquisition Sponsor II LLC (the 
“Sponsor”), Corvina Holdings Limited (the “Backstop Investor”), Virgin Group Holdings Limited (“VGHL”), BFT (PTC) Limited 
(“PTC”), BFT CLG (PTC) Limited (“CLG”) and Sir Richard Branson (collectively, the “Virgin Group Persons”), and the most recently 
available Form 4 filed by Mr. Arif on June 21, 2022. Includes 1,994,500 shares of Class A Common Stock held of record by the Sponsor, 
1,340,000 shares of Class A Common Stock underlying warrants held of record by the Sponsor, 2,539,341 shares of Class A Common 
Stock held of record by the Backstop Investor, and 775,005 shares of Class A Common Stock underlying warrants held of record by the 
Backstop Investor. The Backstop Investor is the sole managing member and manager of the Sponsor, and is wholly owned by VGHL. 
PTC, in its capacity as trustee of trusts for the benefit of members of the family of Sir Richard Branson and related philanthropic causes, is 
the sole holder of voting shares of VGHL. Under the terms of the trusts, CLG has certain consent rights with respect to the exercise by 
PTC of its control over VGHL. As a result, each of the foregoing entities may be deemed to share beneficial ownership of the shares held 
by the Sponsor and the Backstop Investor. Sir Richard Branson indirectly has the ability to control the appointment and removal of the 
management of VGHL and, as such, he may be deemed to indirectly control the decisions of VGHL regarding the voting and disposition 
of securities owned by VGHL. Therefore, Sir Richard Branson may be deemed to have indirect beneficial ownership of the shares held by 
the Sponsor and the Backstop Investor. The Sponsor has shared voting power with respect to 3,334,500 shares of Class A Common Stock 
and shared dispositive power with respect to 3,334,500 shares of Class A Common Stock. Each of the Backstop Investor, VGHL, PTC, 
CLG and Sir Richard Branson shared voting power with respect to 6,648,846 shares of Class A Common Stock and shared dispositive 
power with respect to 6,648,846 shares of Class A Common Stock. Each of the directors and officers of the Virgin Group Persons 
disclaims beneficial ownership of the shares of Common Stock that the Reporting Persons may be deemed to beneficially own. Mr. Arif 
has an indirect economic interest in shares owned through VGHL and disclaims beneficial ownership of the securities reported herein 
except to the extent of his pecuniary interest therein. The principal office of Sponsor is located at 65 Bleecker Street, 6th Floor, New 
York, NY 10012. The principal office of each of Backstop Investor, VGHL, PTC and CLG is located at Craigmuir Chambers, Road 
Town, Tortola, VG1110, British Virgin Islands. The principal office of Sir Richard Branson is Branson Villa, Necker Beach Estate, 
Necker Island, VG1150, British Virgin Islands.

(14) Information based the most recently available Schedule 13D/A filed by Volition Capital Fund IV (“Volition Fund IV”), Volition Capital 
Advisors IV, LLC (“Volition Advisors IV”) and Lawrence Cheng (“Cheng”) with the SEC on April 18, 2025. Consists of 15,000 shares of 
Series A′ Preferred Stock convertible into 7,760,761 shares of Class A Common Stock as of March 31, 2025. Also includes 10,000 shares 
of Series A Preferred Stock convertible into 4,739,336 shares of Class A Common Stock as of March 31, 2025. The shares are held by 
Volition Fund IV. Volition Advisors IV is the general partner of Volition Fund IV. The managing members of Volition Advisors IV are 
Cheng, Sean Cantwell and Roger Hurwitz. The managing members and Volition Capital Advisors IV may each be deemed to share 
voting, investment and dispositive power with respect to these securities. Volition Advisors IV and each of the managing members 
disclaim beneficial ownership of the securities reported herein except to the extent of their respective pecuniary interest therein, if any. 
The address for each of these entities and individual is 177 Huntington Avenue, 16th Floor, Boston, MA 02115.

(15) Information based on the most recently available Schedule 13G/A filed with the SEC on February 12, 2024 by YA II PN, Ltd. (“YA II”), 
YA Global Investments II (U.S.), LP (the “YA Feeder”), YAII GP, LP (the “YA GP”), YAII GP II, LLC (the “Yorkville GP”), Yorkville 
Advisors Global, LP (the “YA Advisor”), Yorkville Advisors Global II, LLC (the “YA Advisor GP”) and Mark Angelo (collectively, the 
“YA II Persons”). Includes deemed indirect beneficial ownership of 3,486,568 shares of Class A Common Stock that the YA II Persons 
could acquire under certain circumstances within 60 days of the date of the Schedule 13G/A. Each of the YA II Persons has shared voting 
power with respect to the 3,486,568 shares of Class A Common Stock and shared dispositive power with respect to the 3,486,568 shares 
of Class A Common Stock. YA II is beneficially owned by the YA Feeder. YA Advisor is the investment manager to YA II. YA Advisor 
GP is the general partner to the YA Advisor. YA GP is the general partner to the YA Feeder. Yorkville GP is the general partner to the 
YA GP. Mark Angelo makes the investment decisions on behalf of YA II. Accordingly, each of YA II, YA Feeder, the YA Advisor, the 
YA Advisor GP, the YA GP, the Yorkville GP and Mark Angelo may be deemed affiliates and therefore may be deemed to beneficially 
own the same number of shares of Class A Common Stock. YA II entered into a Standby Equity Purchase Agreement (“SEPA”) with the 
Company dated as of July 18, 2022, as amended July 8, 2025. Under the SEPA, the Company has the option to sell shares of its Class A 
Common Stock to YA II at a price and on the terms and subject to the conditions set forth in the SEPA. Under the SEPA, the Company is 
prohibited from selling shares to YA II to the extent that it would cause the aggregate number of shares beneficially owned by YA II and 
its affiliates to exceed 9.99% of the shares of the Company. Each YA II Person disclaims beneficial ownership of any securities 
beneficially owned by each other YA II Person. The address for each of these entities and individuals is c/o 1012 Springfield Ave., 
Mountainside, NJ 07092.

32



COMMUNICATIONS WITH THE BOARD OF DIRECTORS

It is the policy of the Board that stockholders and interested persons shall have reasonable access to 
directors at annual meetings of stockholders and an opportunity to communicate directly with directors on 
appropriate matters. The Board will generally respond, or cause the Company to respond, in writing to bona fide 
communications from stockholders addressed to one or more members of the Board. Stockholders and other 
interested parties are invited to communicate with the Board or any of its committees or directors by writing to 
legal@grove.co. Our general counsel will monitor these communications and will forward communications to the 
intended recipient. However, at the discretion of the general counsel, communications that are inappropriate, 
improper or irrelevant to the functioning of the Board and Grove or that constitute unsolicited advertisements or 
promotional materials and invitations to conferences may not be forwarded. In addition, at the discretion of the 
general counsel, certain communications may be directed to a more appropriate recipient, which may include a 
member of management, where the nature of a communication warrants. These procedures are not applicable to 
stockholder proposals, which must be submitted pursuant to the provisions of our Bylaws and other relevant laws, 
regulations and rules.

HOUSEHOLDING OF PROXY MATERIALS

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy 
statements and notices with respect to two or more stockholders sharing the same address by delivering a single 
proxy statement or a single notice addressed to those stockholders. This process, which is commonly referred to as 
“householding,” provides cost savings for companies and helps the environment by conserving natural resources. 
Some brokers household proxy materials, delivering a single proxy statement or notice to multiple stockholders 
sharing an address unless contrary instructions have been received from the affected stockholders. Once you have 
received notice from your broker that they will be householding materials to your address, householding will 
continue until you are notified otherwise or until you revoke your consent.

If, at any time, you no longer wish to participate in householding and would prefer to receive a separate proxy 
statement or notice, or if your household is receiving multiple copies of these documents and you wish to request 
that future deliveries be limited to a single copy, please notify your broker. You can also request prompt delivery of 
a copy of this Proxy Statement and the Annual Report on Form 10-K by contacting Broadridge Financial Solutions, 
Inc. at (866) 540-7095 or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New 
York 11717.

33



OTHER MATTERS

The Board knows of no other business that will be presented at the Annual Meeting. If any other business is 
properly brought before the Annual Meeting, it is intended that proxies in the enclosed form will be voted in respect 
thereof in accordance with the judgment of the persons voting the proxies.

STOCKHOLDER PROPOSALS

Stockholder proposals, including nominations of persons for election to the Board, will be considered for 
inclusion in the proxy statement for the 2027 annual meeting of stockholders (the “2027 Annual Meeting”) in 
accordance with Rule 14a-8 under the Exchange Act, if they are received by the Corporate Secretary of the 
Company, on or before January 8, 2026. If the date of the 2027 Annual Meeting is moved by more than 30 days 
from the date of the previous year’s annual meeting of stockholders, then stockholder proposals must be received 
within a reasonable time before Grove begins to print and send its proxy materials. Stockholders interested in 
submitting such a proposal are advised to contact knowledgeable counsel with regard to the detailed requirements of 
the applicable securities laws and the Company’s bylaws. The submission of a stockholder proposal pursuant to 
Rule 14a-8 does not guarantee that it will be included in the Company’s proxy statement.

Stockholders who intend to present a proposal, including nominations of persons for election to the Board, at 
the 2027 Annual Meeting without inclusion of such proposal in the Company’s proxy materials for the 2027 Annual 
Meeting are required to provide written notice of such proposal, received by the Corporate Secretary of the 
Company, between February 18, 2026 and March 20, 2026 by 5 p.m. Eastern Time. If the meeting is advanced by 
more than 30 days prior to or delayed by more than 60 days after the anniversary of the preceding year’s annual 
meeting, notice must be received no earlier than 5 p.m. Eastern Time on the 120th day prior to the date of such 
annual meeting and not later than (x) 5 p.m. Eastern Time on the 90th day prior to such annual meeting or (y) 5 p.m. 
Eastern Time on the 10th day following the day on which public announcement of the date of the annual meeting is 
first made by Grove. The public announcement of an adjournment or postponement of the 2027 Annual Meeting 
does not commence a new time period (or extend any time period) for the giving of a stockholder’s notice as 
described in this Proxy Statement. The Company reserves the right to disregard any stockholder nomination of a 
candidate for election to our Board or stockholder proposal of other business that does not comply with the 
requirements of our Bylaws or any applicable laws or regulations. A copy of the full text of our Bylaws is available 
on our website at investors.grove.co under the Governance section or may be obtained by writing to the Corporate 
Secretary. You are advised to review the Company’s bylaws, which contain additional requirements with respect to 
advance notice of stockholder proposals and director nominees.

In addition to satisfying the foregoing requirements under our Bylaws, to comply with the universal proxy rules, 
stockholders who intend to solicit proxies in support of director nominees other than our nominees must provide 
notice that sets forth the information required by Rule 14a-19 under the Exchange Act, including a statement that 
such person intends to solicit the holders of shares representing at least 67% of the voting power of shares entitled to 
vote on the election of directors in support of director nominees other than the Company’s nominees, and such 
notice must be postmarked or transmitted electronically to the Corporate Secretary of the Company on or before 
April 20, 2026.

Proposals and notices of intention to present proposals at the 2027 Annual Meeting should be addressed to the 
attention of the Corporate Secretary at Grove’s offices at 1301 Sansome Street, San Francisco, CA 94111.
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