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EXPLANATORY NOTE
As previously disclosed on a Current Report on Form 8-K filed on August 31, 2021, Greenlane Holdings, Inc. (“Greenlane”) completed the transactions contemplated
by the Agreement and Plan of Merger (the “Merger Agreement”), dated as of March 31, 2021, by and among Greenlane, Merger Sub Gotham 1, LLC, a wholly owned
subsidiary of Greenlane (“Merger Sub 1”), Merger Sub Gotham 2, LLC, a wholly owned subsidiary of Greenlane (“Merger Sub 2”), and KushCo Holdings, Inc. (“KushCo”).
Pursuant to the Merger Agreement, (i) Merger Sub 1 was merged with and into KushCo (such merger, “Merger 1”) at the effective time of Merger 1 whereupon the
separate existence of Merger Sub 1 ceased and KushCo continued as the surviving entity and a wholly owned subsidiary of Greenlane and (ii) KushCo was merged with and
into Merger Sub 2 (such merger, “Merger 2,” and together with Merger 1, the “Mergers”) at the effective time of Merger 2, whereupon the separate existence of KushCo ceased
and Merger Sub 2 continued as the surviving entity and a wholly-owned subsidiary of Greenlane.
This Amendment No. 1 to the Current Report on Form 8-K of Greenlane filed on August 31, 2021 is being filed solely to provide the unaudited pro forma condensed
combined financial statements as of and for the six months ended June 30, 2021 and for the year ended December 31, 2020 (the “Pro Forma Financials”) giving effect to the
completed Mergers.
The Pro Forma Financials, as set forth under Item 9.01(b) below and included as Exhibit 99.1 to this Amended 8-K, are incorporated by reference herein.
Item 9.01.

Financial Statements and Exhibits.

(b) Pro Forma Financial Information
The unaudited pro forma condensed combined financial statements of Greenlane as of and for the six months ended June 30, 2021 and for the year ended December
31, 2020, giving effect to the completed Mergers, are filed herewith as Exhibit 99.1 and are incorporated in this Item 9.01(b) by reference.
(d) Exhibits
Exhibit No.

Description

99.1

Unaudited Pro Forma Condensed Combined Financial Statements of Greenlane Holdings, Inc. as of and for the six months ended June 30, 2021
and for the year ended December 31, 2020.

104

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

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

GREENLANE HOLDINGS, INC.
Dated: November 3, 2021

By:

/s/ William Mote
William Mote
Chief Financial Officer

Exhibit 99.1
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Introduction
On August 31, 2021, Greenlane Holdings, Inc. (“Greenlane” or the “Company”) completed the transactions contemplated by the Agreement and Plan of Merger (the
“Merger Agreement”), dated as of March 31, 2021, by and among Greenlane, Merger Sub Gotham 1, LLC, a wholly owned subsidiary of Greenlane (“Merger Sub 1”), Merger
Sub Gotham 2, LLC, a wholly owned subsidiary of Greenlane (“Merger Sub 2”), and KushCo Holdings, Inc. (“KushCo”).
Pursuant to the Merger Agreement, (i) Merger Sub 1 was merged with and into KushCo (such merger, “Merger 1”) at the effective time of Merger 1 whereupon the
separate existence of Merger Sub 1 ceased and KushCo continued as the surviving entity and a wholly owned subsidiary of Greenlane and (ii) KushCo was merged with and
into Merger Sub 2 (such merger, “Merger 2,” and together with Merger 1, the “Mergers”) at the effective time of Merger 2, whereupon the separate existence of KushCo ceased
and Merger Sub 2 continued as the surviving entity and a wholly-owned subsidiary of Greenlane. The combined company (the “Combined Company”) will serve a premier
group of customers, which includes many of the leading multi-state-operators and licensed producers, the top smoke shops in the United States, and millions of consumers.
In connection with the Mergers, the Greenlane Certificate of Incorporation was amended and restated (the “Greenlane A&R Charter”) in order to (i) increase the
number of authorized shares of Greenlane Class B common stock, $0.0001 par value per share (the “Greenlane Class B common stock”), from 10,000,000 shares to 30,000,000
shares in order to effect the conversion of each outstanding share of Greenlane Class C common stock, $0.0001 par value per share (the “Greenlane Class C common stock”),
into one-third of one share of Greenlane Class B common stock (the “Class C Conversion”), (ii) increase the number of authorized shares of Greenlane Class A common stock
from 125,000,000 shares to 600,000,000 shares, and (iii) eliminate references to the Greenlane Class C common stock. The Greenlane A&R Charter and the Class C Conversion
are further described in the Company’s definitive Joint Proxy Statement/Prospectus filed with the Securities and Exchange Commission (the “SEC”) on July 2, 2021.
Following the completion of the Mergers, the Combined Company retained the name “Greenlane Holdings, Inc.” Shares of Greenlane Class A common stock are listed
on Nasdaq Global Market (the “Nasdaq”) under the symbol “GNLN.” Greenlane’s corporate headquarters is based in Boca Raton, Florida.
The following unaudited pro forma condensed combined financial information included herein presents the combination of the historical consolidated financial
statements of Greenlane and KushCo, adjusted to give effect to the Mergers and related transactions, as further described in Note 1 — Description of Transaction and Basis of
Presentation. The Mergers were accounted for using the acquisition method of accounting with Greenlane as the accounting acquirer and KushCo as the accounting acquiree.
Greenlane’s fiscal year ends on December 31 of each year, whereas KushCo’s fiscal year ended on August 31 of each year. The unaudited pro forma condensed
combined statements of operations are presented based on Greenlane’s fiscal year and combine the historical results of fiscal periods of Greenlane and KushCo. The unaudited
pro forma condensed combined statement of operations for the year ended December 31, 2020 and six months ended June 30, 2021, respectively, gives effect to the Mergers
and related transactions as if they had occurred on January 1, 2020. The unaudited pro forma condensed combined balance sheet as of June 30, 2021 gives effect to the
transactions as if they had occurred on June 30, 2021.
Pursuant to Rule 11-02(c)(3) of Regulation S-X, if the fiscal year end of an acquired entity differs from the acquirer’s fiscal year end by more than 93 days, the
acquired entity’s statement of operations must be brought up within 93 days of the acquirer’s fiscal year end. Therefore, the unaudited pro forma condensed combined statement
of operations for the year ended December 31, 2020 was derived by combining financial information from Greenlane’s audited consolidated statement of operations and
comprehensive loss for the fiscal year ended December 31, 2020 with financial information of KushCo for the twelve months ended November 30, 2020, which was constructed
by subtracting (i) the financial information from KushCo’s unaudited condensed consolidated

statement of operations for the three months ended November 30, 2019 from (ii) the financial information from KushCo’s audited consolidated statement of operations for the
fiscal year ended August 31, 2020 and then adding (iii) the financial information from KushCo’s unaudited condensed consolidated statement of operations for the three months
ended November 30, 2020. The unaudited pro forma condensed statement of operations for the six months ended June 30, 2021 combines Greenlane’s unaudited condensed
consolidated statement of operations and comprehensive loss for the six months ended June 30, 2021 and KushCo’s unaudited condensed consolidated statement of operations
for the six months ended May 31, 2021, which was constructed by subtracting (i) the financial information from KushCo’s unaudited condensed consolidated statement of
operations for the three months ended November 30, 2020 from (ii) the financial information from KushCo’s unaudited condensed consolidated statement of operations for the
nine months ended May 31, 2021. The unaudited pro forma condensed combined balance sheet as of June 30, 2021 combines Greenlane’s unaudited condensed consolidated
balance sheet as of June 30, 2021 and KushCo’s unaudited condensed consolidated balance sheet as of May 31, 2021.
The unaudited pro forma condensed combined financial information was derived from Greenlane’s and KushCo’s historical annual and interim consolidated financial
statements, which were prepared in accordance with U.S. GAAP, and should be read in conjunction with the following:
•

The accompanying notes to the unaudited pro forma condensed combined financial information;

•

Greenlane’s audited consolidated financial statements as of and for the year ended December 31, 2020, included in its Annual Report on Form 10-K for the year ended
December 31, 2020;

•

Greenlane’s unaudited condensed consolidated financial statements for the six months ended June 30, 2021, included in its Quarterly Report on Form 10-Q for the
quarter ended June 30, 2021;

•

KushCo’s audited consolidated financial statements for the fiscal year ended August 31, 2020, included as an exhibit to Greenlane’s Current Report on Form 8-K filed on
August 31, 2021; and

•

KushCo’s unaudited condensed consolidated financial statements for quarterly period ended May 31, 2021, included as an exhibit to Greenlane’s Current Report on Form
8-K filed on August 31, 2021.

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as amended by the
final rule, SEC Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses.” Release No. 33-10786 replaces the existing pro forma
adjustment criteria with simplified requirements to depict the accounting for the transaction (“Transaction Accounting Adjustments”) and to allow the presentation of reasonably
estimable synergies and other transaction effects that have occurred or are reasonably expected to occur (“Management’s Adjustments”). Greenlane has elected not to present
Management’s Adjustments and have only presented Transaction Accounting Adjustments in the unaudited pro forma condensed combined financial information.
The unaudited pro forma condensed combined financial information has been presented for informational purposes only. The unaudited pro forma condensed
combined financial information is not necessarily indicative of what the Combined Company’s financial position or results of operations actually would have been had the
Mergers and related transactions been completed as of the dates indicated. In addition, the unaudited pro forma condensed combined financial information does not purport to
project the future financial position or operating results of the Combined Company.
The final merger consideration paid by Greenlane and purchase consideration allocation for the acquisition of KushCo]could differ significantly from the amounts
presented in the unaudited pro forma condensed combined financial statements and will be determined after conclusion of the necessary valuation work and related accounting
analyses. Any changes in the fair values of the net assets or total purchase consideration as compared with the information shown in the unaudited pro forma condensed
combined financial information may change the amount of the total purchase consideration allocated to goodwill and other assets and liabilities and may impact the Combined
Company’s statement of operations in future periods. The final purchase consideration allocation may be materially different than the preliminary purchase consideration
allocation presented in the unaudited pro forma condensed combined financial information.

Greenlane is in process of performing a detailed review of KushCo’s accounting policies and, as a result of the ongoing review, Greenlane may identify additional
differences in accounting policies that could materially impact the presentation of the consolidated financial statements of the Combined Company in future periods.
As a result of the foregoing, the pro forma adjustments are preliminary and are subject to change as additional information becomes available and as additional
analyses are performed. The preliminary pro forma adjustments have been made solely for the purpose of providing the unaudited pro forma condensed combined financial
information.

GREENLANE HOLDINGS, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
As of June 30, 2021
(in thousands, except par value per share amounts)

See accompanying “Notes to Unaudited Pro Forma Condensed Combined Financial Information.”

GREENLANE HOLDINGS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the six months ended June 30, 2021
(in thousands, except per share amounts)

See accompanying “Notes to Unaudited Pro Forma Condensed Combined Financial Information.”

GREENLANE HOLDINGS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the year ended December 31, 2020
(in thousands, except per share amounts)

See accompanying “Notes to Unaudited Pro Forma Condensed Combined Financial Information.”

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Note 1. Description of Transaction and Basis of Presentation
On August 31, 2021, the Company completed the Mergers and the other transactions contemplated by the Merger Agreement. At the effective time of Merger 1, each
KushCo stockholder received 0.3016 shares of Greenlane Class A common stock, $0.01 par value per share (“Greenlane Class A common stock”), as determined pursuant to
the exchange ratio formula set forth in the Merger Agreement (the “Exchange Ratio”) for each share of KushCo’s common stock, $0.01 par value per share (“KushCo common
stock”), issued and outstanding immediately prior to the effective time of Merger 1, with cash paid for any fractional shares that a KushCo stockholder would have otherwise
been entitled to receive. Immediately following the Mergers, stockholders that held Greenlane common stock prior to the completion of the Mergers owned 51.9% and former
KushCo stockholders owned 48.1% of the equity of the combined company on a fully diluted basis.
Greenlane Class C Common Stock Conversion
Pursuant to the Merger Agreement, immediately prior to the consummation of Merger 1, holders of Greenlane Class C common stock, $0.0001 par value per share
(“Greenlane Class C common stock”) received one-third of a share of Greenlane Class B common stock. $0.0001 par value per share (“Class B common stock”), for each share
of Class C common stock they held, and Greenlane adopted an Amended and Restated Certificate of Incorporation, which eliminated Greenlane’s Class C common stock as a
class of Greenlane’s capital stock.
Treatment of Greenlane Equity Awards
At the Merger 1 effective time, options to purchase shares of Greenlane Class A common stock (“Greenlane options”) and shares of Greenlane restricted stock were
treated as follows:
•

Each unvested Greenlane option, other than Greenlane options held by non-employee directors of Greenlane, accelerated and became vested in full;

•

Each Greenlane option held by non-employee directors of Greenlane, whether vested or unvested, remained outstanding (and unvested, as applicable) in accordance with
the terms of Greenlane’s equity plan covering each such option;

•

Each unvested share of Greenlane restricted stock and each unvested common unit of Greenlane Holdings, LLC (“Greenlane restricted common units”), other than
Greenlane restricted stock or Greenlane restricted common units held by non-employee directors of Greenlane, accelerated and became vested in full in accordance
with the terms of Greenlane’s equity plan covering each such award; and

•

Each unvested share of Greenlane restricted stock or Greenlane restricted common units of Greenlane held by non-employee directors of Greenlane, whether vested or
unvested, remained outstanding (and unvested, as applicable) in accordance with the terms of Greenlane’s equity plan covering each such award.

Treatment of KushCo Equity Awards
At the Merger 1 effective time, options to purchase shares of KushCo common stock (“KushCo options”) were treated as follows:
•

Each KushCo option that was outstanding immediately prior to the Merger 1 effective time, whether or not then vested or exercisable (but after taking into account any
acceleration or vesting as provided under the KushCo equity plan covering such option), was converted into an option to purchase, on the same terms and conditions
that applied to such KushCo option immediately prior to the Merger 1 effective time, (A) that number of shares of Greenlane Class A common stock, rounded down to
the nearest whole share, determined by multiplying (1) the total number of KushCo shares subject to such KushCo option immediately prior to the Merger 1 effective
time by (2) the Exchange Ratio, (B) at a per-share exercise price, rounded up to the nearest whole cent, determined by dividing (1) the exercise price per share covered
by such KushCo option immediately prior to the Merger 1 effective time by (2) the Exchange Ratio;

•

Greenlane assumed the sponsorship of each KushCo equity plan covering such KushCo options, provided that references to KushCo therein shall, after such assumption,
are deemed references to Greenlane and references to shares of KushCo common stock therein shall, after such assumption, are deemed references to Greenlane
Class A common stock; and

Each KushCo restricted stock unit (a “KushCo RSU”) that was then held and remained outstanding immediately prior to the Merger 1 effective time accelerated and
became vested in full in accordance with the terms of the KushCo equity plan covering such KushCo RSUs and each such KushCo RSU was immediately settled and treated in
the same manner as shares of KushCo common stock in the Mergers.
Effect of Merger 1 on KushCo Warrants
Additionally, each warrant to purchase one or more shares of KushCo common stock (a “KushCo warrant”), whether exercisable or not, was converted into a warrant
to purchase Greenlane Class A common stock. Greenlane assumed each such KushCo warrant in accordance with its terms (the “Assumed Warrants”). With respect to the
Assumed Warrants: (i) the Assumed Warrants are exercisable solely for shares of Greenlane Class A common stock; (ii) the number of shares of Greenlane Class A common
stock subject to such Assumed Warrant is equal to the number of shares of KushCo common stock subject to such Assumed Warrants as of immediately prior to the effective
time of Merger 1 multiplied by the Exchange Ratio, rounded up to the nearest whole share; and (iii) the per share exercise price under each such Assumed Warrant was adjusted
by dividing the per share exercise price under such Assumed Warrant by the Exchange Ratio and rounding up to the nearest cent.
Basis of Presentation
The unaudited pro forma condensed combined financial information has been prepared using the acquisition method of accounting under the provisions of Financial
Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Topic 805, Business Combinations (“ASC 805”), where Greenlane is the accounting
acquirer and KushCo is the accounting acquiree. The purchase price will be allocated to the assets acquired and liabilities assumed based upon their estimated fair values as of
the acquisition date, and any excess value of the consideration transferred over the net assets will be recognized as goodwill. Greenlane has made a preliminary allocation of the
purchase price to the assets acquired and liabilities assumed as of the acquisition date based on management’s preliminary valuation of the fair value of tangible and intangible
assets acquired and liabilities assumed using information currently available. The final allocation of the purchase price will be determined after conclusion of the necessary
valuation work and related accounting analyses. Differences between these preliminary estimates and the final acquisition accounting may occur and these differences could
have a material impact on the accompanying unaudited pro forma condensed combined financial statements and the Combined Company’s future results of operations and
financial position.
The unaudited pro forma condensed combined financial information was derived from Greenlane’s and KushCo’s historical annual and interim consolidated financial
statements, which were prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).
The unaudited pro forma condensed combined financial information was prepared on a combined basis using Greenlane’s significant accounting policies as set forth in
Greenlane’s audited consolidated financial statements for the fiscal year ended December 31, 2020. Certain reclassifications have been made in order to conform KushCo’s
financial statement presentation to Greenlane’s financial statement presentation. There were no material transactions between Greenlane and KushCo during the periods
presented that would require elimination in the unaudited pro forma condensed combined financial information.

Note 2. Accounting Policy Adjustments
The unaudited pro forma condensed combined financial information has been compiled in a manner consistent with the accounting policies adopted by Greenlane.

The pro forma financial information reflects the impact of conforming KushCo’s date of adoption for Accounting Standards Update No. 2020-06,Accounting for
Convertible Instruments and Contracts in an Entity’s Own Equity (ASU 2020-06) to Greenlane’s adoption date of January 1, 2021. ASU 2020-06 removes certain conditions for
equity classification of contracts on an entity’s own equity. Accordingly, based on the new guidance, Greenlane expects that the warrant liability of $0.7 million reflected on
KushCo’s historical balance sheet as of May 31, 2021 would have been reclassified to equity upon adoption of ASU 2020-06 on January 1, 2021. Similarly, the unaudited
pro forma condensed combined statement of operations for the six months ended June 30, 2021 reflects the adjustment of the change in fair value of the warrant liability
recorded on KushCo’s historical unaudited condensed consolidated statement of operations for the period then ended. Also see Note 5(f) and 6(b) below.
Greenlane is in process of performing a detailed review of KushCo’s accounting policies and, as a result of the ongoing review, Greenlane may identify additional
differences in accounting policies that could materially impact the presentation of the consolidated financial statements of the Combined Company in future periods.
Note 3. Reclassification Adjustments
Certain reclassifications have been made to the historical presentation of KushCo’s financial information to conform to the financial statement presentation of
Greenlane for purposes of the unaudited pro forma condensed combined financial information. Such reclassifications are as follows:
KushCo Balance Sheet Reclassifications:

(a)

Reclassification of $6.8 million reported as other current assets to vendor deposits.

(b)

Reclassification of $6.8 million reported as other assets to operating lease right-of-use-assets.

(c)

Reclassification of $1.7 million reported as accrued expenses and other current liabilities to current portion of operating leases.

(d)

Reclassification of $7.0 million reported as other liabilities to operating leases, less current portion.

KushCo Statement of Operations Reclassifications:

(e)

Reclassification of $3.6 million reported as general and administrative expenses to costs of sales. Greenlane recognizes outbound freight costs in cost of sales, while KushCo
recognizes these costs in general and administrative expenses.

(f)

Reclassification of $24.9 million reported as general and administrative expenses to salaries, benefits and payroll taxes.

(g)

Reclassification of $1.7 million reported as costs of sales to salaries, benefits and payroll taxes. Greenlane recognizes costs incurred in staffing fulfillment centers in salaries,
benefits and payroll taxes.

(h)

Reclassification of $1.9 million reported as costs of sales to general and administrative expenses. Greenlane recognizes costs incurred in operating fulfillment centers,
including contract labor, in general and administrative expenses.

(i)

Reclassification of $3.2 million reported as general and administrative expenses to depreciation and amortization expense.

(j)

Reclassification of $1.7 million reported as general and administrative expenses to costs of sales. Greenlane recognizes outbound freight costs in cost of sales, while KushCo
recognizes these costs in general and administrative expenses.

(k)

Reclassification of $9.6 million reported as general and administrative expenses to salaries, benefits and payroll taxes.

(l)

Reclassification of $0.8 million reported as costs of sales to salaries, benefits and payroll taxes. Greenlane recognizes costs incurred in staffing fulfillment centers in salaries,
benefits and payroll taxes.

(m)

Reclassification of $0.7 million reported as costs of sales to general and administrative expenses. Greenlane recognizes costs incurred in operating fulfillment centers,
including contract labor, in general and administrative expenses.

(n)

Reclassification of general and administrative expenses to depreciation and amortization expense.

Greenlane Statement of Operations Reclassifications:
In order to align the presentation of expenses as they are expected to be presented by the Combined Company, Greenlane has elected to disaggregate restructuring
expenses that were previously recognized in the “general and administrative expenses” line item in Greenlane’s historical consolidated statements of operations. This
presentation is consistent with the presentation of similar expenses in KushCo’s historical statements of operations.
The reclassification of these expenses is as follows:

(o)

Reclassification of restructuring charges reported as general and administrative expenses to restructuring costs.

Note 4. Estimated Merger Consideration and Allocation
Estimated Merger Consideration
The preliminary estimated value of the merger consideration is as follows:

(1)

Pursuant to the Merger Agreement, each share of KushCo common stock issued and outstanding immediately prior to the effective time of Merger 1 was cancelled and
converted into a number of shares of Greenlane Class A common stock based on the Exchange Ratio, as described further in Note 1 — Description of Transaction and Basis
of Presentation. Includes shares of KushCo common stock and KushCo RSUs outstanding, which KushCo RSUs were settled to KushCo common stock immediately prior
to the Merger 1 effective time.

(2)

The Exchange Ratio was equal to 0.3016 in accordance with the Merger Agreement.

(3)

Represents the closing price per share of Greenlane Class A common stock on Nasdaq on August 31, 2021.

(4)

Each Assumed Warrant was converted into a warrant to purchase shares of Greenlane Class A common stock, as described inNote 1 — Description of Transaction and Basis
of Presentation.

(5)

As described in in further detail in Note 1 — Description of Transaction and Basis of Presentation, each KushCo option that was outstanding immediately prior to the
effective time of Merger 1, whether or not then vested or exercisable (but after taking into account any acceleration or vesting as provided under the KushCo equity plan
covering such option), was converted into an option to purchase Greenlane Class A common stock, which have no additional vesting conditions. All KushCo stock options
were accelerated immediately prior to the effective time of Merger 1 based on pre-existing change in control acceleration provisions of KushCo’s equity compensation plan.
Accordingly, this amount represents the entire fair-value-based measure of KushCo’s stock options outstanding.

The aggregate amount of cash consideration paid in lieu of the issuance of fractional shares of Greenlane Class A common stock that became payable in respect of
shares of KushCo common stock outstanding immediately

prior to the effective time was insignificant and was not included in the preliminary purchase price allocation presented for pro forma purposes.
The final merger consideration could differ significantly from the amounts presented in the unaudited pro forma condensed combined financial statements and will be
determined after conclusion of the necessary valuation work and related accounting analyses.
Preliminary Purchase Price Allocation
The unaudited pro forma condensed combined balance sheet has been adjusted to reflect preliminary allocation of the estimated purchase price to acquire KushCo’s
identifiable assets and assume its liabilities, with the excess recorded as goodwill. The following is a preliminary estimate of the assets acquired and the liabilities assumed by
Greenlane, as if the Mergers had occurred on June 30, 2021:

The final allocation of the purchase price will be determined after conclusion of the necessary valuation work and related accounting analyses. The final acquisition
accounting adjustments may be materially different from the unaudited pro forma adjustments included herein.
Note 5. Transaction Accounting Adjustments to the Unaudited Pro Forma Condensed Combined Balance Sheet
a)

Reflects the net adjustment to cash, which consists of (i) the payoff of the KushCo line of credit balance, as required by the Merger Agreement; and (ii) the related estimated
prepayment penalty costs, which were incurred in conjunction with the termination of the line of credit. See Note 5(d).

b)

Reflects the net adjustment to intangible assets based on the preliminary estimated fair value of intangibles assets. The estimated fair values of identifiable intangible assets
are preliminary and are determined based on assumptions that market participants would use in pricing an asset, based on the most advantageous market for the asset (i.e., its
highest and best use). The final fair value determinations for identifiable intangible assets may differ from this preliminary determination, and such differences could be
material. The identifiable intangible assets acquired and the net adjustment to intangible assets consist of the following:

c)

Reflects the net adjustment to goodwill to reflect the preliminary goodwill resulting from the Mergers:

Goodwill resulting from the Mergers represents the excess of estimated merger consideration over the preliminary fair value of the underlying tangible and identifiable
intangible assets acquired and liabilities assumed. The preliminary goodwill presented herein is subject to material revision as the purchase price allocation is completed.
d)

Reflects an adjustment to other assets consisting of the write-off of unamortized deferred debt issuance costs related to the repayment of the KushCo line of credit as required
under the Merger Agreement, and an adjustment to the line of credit balance to reflect the payoff of the balance as required by the Merger Agreement. See Note 5(a).

e)

Reflects an adjustment to accrued expenses and other current liabilities consisting of (i) compensation expense related to a retention bonus and severance benefits resulting
from preexisting severance arrangements with KushCo employees that were incurred in connection with the consummation of the Mergers and (ii) accrual of estimated
transaction costs, which were incurred in connection with the Mergers, such as legal, advisory, financial advisory, accounting and consulting costs, and directors and officers
liability insurance premiums.

f)

Represents an adjustment to reflect the reclassification of KushCo’s warrant liability included on the historical balance sheet as of May 31, 2021 to equity to conform the
classification of the warrant based on Greenlane’s accounting policy in effect as of January 1, 2021. See Note 2.

g)

Reflects the adjustment to total stockholders’ equity, which consists of the following:

(1)

Reflects the elimination of KushCo’s historical stockholders’ equity.

(2)

Reflects the conversion of Greenlane’s Class C common stock for Class B common stock. Pursuant to the Merger Agreement, immediately prior to the consummation of
Merger 1, holders of Greenlane Class C common stock received one-third of a share of Greenlane Class B common stock for each share of Class C common stock they held,
and Greenlane adopted an Amended and Restated Certificate of Incorporation, which eliminated Greenlane’s Class C common stock as a class of Greenlane’s capital stock.
See Note 1.

(3)

Reflects the increase to Greenlane Class A common stock par value and additional paid-in capital based on the total estimated purchase consideration issued to KushCo
equity holders in connection with the Mergers.

(4)

Adjustment for anticipated transaction costs that are directly attributable to the Mergers but that were not incurred by Greenlane and KushCo during the six-month periods
ended June 30, 2021 and May 31, 2021, respectively. See Note 5(e).

(5)

Adjustment for estimated retention bonus and severance benefits, which were incurred in conjunction with the consummation of the Mergers. See Note 5(e).

(6)

Reflects additional compensation expense recognized upon the acceleration of Greenlane’s stock compensation awards in conjunction with the consummation of the
Mergers.

(7) Reflects adjustment to equity for costs paid by Greenlane on behalf of KushCo, which were included in the total estimated merger consideration. See Note 4 – Estimated
Merger Consideration.
Note 6. Transaction Accounting Adjustments to the Unaudited Pro Forma Condensed Combined Statements of Operations
a)

Reflects the adjustment to depreciation and amortization for the removal of historical KushCo amortization of intangible assets and recognition of preliminary estimated
amortization expense related to acquired intangible assets.
Pro forma amortization expense was recognized using the straight-line amortization method, assuming the Mergers had been completed on January 1, 2020. The fair value
estimates for identifiable intangible assets are preliminary and are based upon assumptions that market participants would use in pricing an asset. The calculated value is
preliminary and subject to change and could vary materially from the final purchase price allocation.

b)

Reflects the adjustment to remove the change in fair value of warrant liability, based upon Greenlane’s application of accounting policies adopted as of January 1, 2021. See
Note 2.

c)

Reflects adjustments to salaries, benefits and payroll taxes comprised of (i) severance benefits to KushCo employees and a retention bonus, totaling $0.8 million, and
(ii) compensation cost related to the acceleration of Greenlane equity awards of $3.9 million. These costs are nonrecurring in nature and not anticipated to affect the
condensed combined statements of operations beyond twelve months after the acquisition date, and as a result, such adjustments only affect the unaudited pro forma
condensed combined statement of operations for the year ended December 31, 2020.

d)

Reflects adjustments to general and administrative expenses comprised of Greenlane and KushCo transaction costs related to the Mergers consisting of legal advisory,
financial advisory, accounting and consulting costs, and directors’ and officers’ liability insurance premiums. Transaction costs are nonrecurring in nature and will not affect
the condensed combined statements of operations beyond twelve months after the closing date of the Mergers, and, as a result, such adjustments only affect the unaudited
pro forma condensed combined statement of operations for the year ended December 31, 2020.

e)

Reflects an adjustment to interest expense for the write off of unamortized debt issuance costs related to the repayment of KushCo’s line of credit, which was extinguished
upon consummation of the Mergers, as required by the Merger Agreement. This charge is nonrecurring in nature and is not anticipated to affect the condensed combined
statements of operations beyond twelve months after the acquisition date, and, as a result, this adjustment only affects the unaudited pro forma condensed combined
statement of operations for the year ended December 31, 2020.

f)

Reflects an adjustment to loss on extinguishment, which represents a penalty termination fee incurred upon termination of the KushCo line of credit. This charge is
nonrecurring in nature and is not anticipated to affect the condensed combined statements of operations beyond twelve months after the acquisition date, and, as a result, this
adjustment only affects the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020.

g)

The pro forma combined basic and diluted net loss per share have been adjusted to reflect the pro forma net loss for the six months ended June 30, 2021 and the year ended
December 31, 2020. In addition, the weighted average shares outstanding for the period have been adjusted to give effect to the issuance of Greenlane’s Class A common
stock in connection with the Mergers. As the Combined Company is in a net loss position, any adjustment for potentially dilutive shares would be anti-dilutive, and as such,
basic and diluted net loss per share are the same. The following table sets forth a reconciliation of the numerators and denominators used to compute pro forma basic and
diluted net loss per share (in thousands, except per share data):

