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Item 1.01. Entry into a Material Definitive Agreement.

On July 18, 2022, Grove Collaborative Holdings, Inc. (the “Company”) entered into a Standby Equity Purchase Agreement (the “Purchase Agreement”)
with YA II PN, LTD., a Cayman Islands exempt limited partnership ( “Yorkville).

Pursuant to the Purchase Agreement, the Company has the right, but not the obligation, to sell to Yorkville up to $100,000,000 of its shares of Class A
common stock, par value $0.0001 per share, at the Company’s request any time during the 36 months following the execution of the Purchase Agreement.
At the Company’s option, the shares would be purchased at 97.55% of the average VWAP (as defined below) during the three consecutive trading days
commencing on the notice date. The Company may also specify a certain minimum acceptable price per share in each sale that it requests under the
Purchase Agreement (an “Advance”). “VWAP” means, for any trading day, the daily volume weighted average price of the Company’s Class A common
stock for such date on the New York Stock Exchange (“NYSE”) as reported by Bloomberg L.P. during regular trading hours.

Each Advance may be for a number of shares of common stock with an aggregate value of up to $25,000,000. Under the applicable NYSE rules, in no
event may Yorkville purchase any shares that would result in it owning more than 19.99% of the Company’s outstanding common stock as of the date of
the Purchase Agreement (the “Exchange Cap”). The Exchange Cap will not apply under certain circumstances, including if the average price of all
applicable sales of common stock under the Purchase Agreement equals or exceeds a certain minimum price.

Yorkville’s obligation to purchase shares of common stock pursuant to the Purchase Agreement is subject to a number of conditions, including that a
registration statement (the “Registration Statement”) be filed with the Securities and Exchange Commission (the “SEC”), registering the shares to be
issued pursuant to an Advance under the Securities Act of 1933, as amended (the “Securities Act”) and that the Registration Statement is declared effective
by the SEC.

The foregoing is a summary description of certain terms of the Purchase Agreement. For a full description of all terms, please refer to the copy of the
Purchase Agreement that is filed as Exhibit 10.22 to the Company’s registration statement on Form S-1 and is incorporated herein by reference.

This Current Report on Form 8-K shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of
securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or other jurisdiction.

Item 3.02. Unregistered Sales of Equity Securities.

The information contained above in Item 1.01 is hereby incorporated by reference into this Item 3.02.

In the Purchase Agreement, Yorkville represented to the Company, among other things, that it is an “accredited investor” (as such term is defined in

Rule 501(a) of Regulation D under the Securities Act). The securities referred to in this Current Report on Form 8-K are being issued and sold by the
Company to Yorkville in reliance upon the exemption from the registration requirements of the Securities Act afforded by Section 4(a)(2) of the Securities
Act.



SIGNATURE

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

Dated: July 18, 2022
GROVE COLLABORATIVE HOLDINGS, INC.

By: /s/ Stuart Landesberg

Stuart Landesberg
Chief Executive Officer



