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EPAS ID: PAT7020223

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

MERGER

EFFECTIVE DATE: 08/31/2021
CONVEYING PARTY DATA
Name Execution Date

KUSH HOLDINGS INC. 08/31/2021
RECEIVING PARTY DATA
Name: GREENLANE HOLDINGS INC
Street Address: 1095 BROKEN SOUND PKWY
Internal Address: SUITE 300
City: BOCA RATON
State/Country: FLORIDA
Postal Code: 33487
PROPERTY NUMBERS Total: 34

Property Type Number
Application Number: 62910964
Application Number: 62932783
Patent Number: D915205
Patent Number: D878913
Patent Number: D909877
Patent Number: D923487
Application Number: 62819169
Patent Number: D913806
Patent Number: D932306
Patent Number: D899268
Application Number: 29776065
Patent Number: 10442586
PCT Number: US2018060273
Patent Number: 10239674
PCT Number: US2018060272
Patent Number: 9694955
Patent Number: 11046486
Application Number: 17305011
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Property Type Number
Application Number: 17166924
Application Number: 17460033
Application Number: 16293537
Application Number: 62678142
Application Number: 62660764
Application Number: 62665997
PCT Number: US2020016663
Application Number: 62801974
Application Number: 62776879
Application Number: 62776881
Application Number: 62863425
Application Number: 62863616
Application Number: 62863607
Application Number: 29703133
Application Number: 62889500
Application Number: 62909638

CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

5612886578
drichmond@greenlane.com
DEREK RICHMOND

1095 BROKEN SOUND PKWY
SUITE 300

BOCA RATON, FLORIDA 33487

NAME OF SUBMITTER:

DEREK RICHMOND

SIGNATURE:

/Derek Richmond/

DATE SIGNED:

11/11/2021

Total Attachments: 13
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"KUSHCO HOLDINGS, INC.",

A NEVADA CORPORATION,

WITH AND INTO "MERGER SUB GOTHAM 2, LLC"” UNDER THE NAME OF

"MERGER SUB GOTHAM 2, LLC”, A LIMITED LIABILITY COMPANY

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF

AUGUST, A.D. 2021, AT 12:06 O CLOCK P.M.

5711102 8100M
SR# 20213125644
You may verify this certificate online at corp.delaware.gov/authver.shtml

N A

\\w&m 5 T, iR AT B Y

Authentication: 204049341
Date: 08-31-21

PATENT
REEL: 058089 FRAME: 0615



State of Delaware
Certificate of Merger of a Foreign Corporation
into a Domestic Limited Liability Company

Pursuant fo Title 6, Section 18-2090f the Delaware Limited Liability Company Act.

First: The name of the surviving Limited Liability Company is
Merger Sub Gotham 2, LLC

a Delaware Limited Liability Company.

Second: The name of the corporation being merged into this surviving Limited Liability

Company is LushCo Holdings, Inc.

The jurisdiction in which this corporation was formed is __Nevada

Third: The Agreement of Merger has been approved and executed by both entities.

Fourth: The name of the surviving Limited Liability Company is:
Merger Sub Gotham 2, L1.C

Fifth: The executed agreement of merger is on file at
1095 Broken Sound Pkwy NW, Suite 200, Boca Raton, FL 33487

the principal place of business of the surviving Limited Liability Company.

Sixth: A copy of the agreement will be provided by the surviving Limited Liability Company
upon request and without cost to any member of any domestic LLC or any person holding an
mterest m any other business entity which is to merge or consolidate.

IN WITNESS WHERE OF, said Limited Liability Company has caused this certificate to be
signed by an authorized person, this _31st  dayof August ~AD, 2021

Docusigned by:

Qavew. (p(astis
By:

AEOA AT R AEORAD

Authorized Person

Aaron LoCascio
Name:

Print or Type

State of Delaware
Secretary of State
Division of Corporations
Delivered 12:06 PV 08/31/2821
FILED 12:06 PM 68/31:2021
SR 2213125644 - File Number S711162 PATENT
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this “Agreement”) is made as of _August31 2021,
by and between Greenlane Holdings, Inc., a Delaware corporation (“Parent”), Greenlane Holdings, LLC,
a Delaware limited liability company (“GH LLC”), and Merger Sub Gotham 2, LLC, a Delaware limited
liability company and direct wholly-owned subsidiary of Parent (“Merger Sub 27).

WHEREAS, Parent directly own all of the issued and outstanding membership interests of Merger
Sub 2 (the “Merger Sub Interests”); WHEREAS, on March 31, 2021, Parent, Merger Sub 2, KushCo
Holdings, Inc. (“KushCo”), and Merger Sub Gotham 1, LLC, entered into that certain Agreement and Plan
of Merger (as amended, restated, supplemented or otherwise modified from time to time, the “Merger

Agreement”);

WHEREAS, on the date hereof, the transactions contemplated by the Merger Agreement were
consummated and KushCo was merged with and into Merger Sub Gotham 1, LLC, a Delaware limited
liability company and direct wholly-owned subsidiary of Parent, pursuant to which KushCo continued its
existence as the surviving corporation and became a wholly owned subsidiary of Parent (the “Merger 17);

WHEREAS, immediately after the consummation of Merger 1, KushCo merged with and into
Merger Sub 2, pursuant to which Merger Sub 2 continued its existence as the surviving limited liability
company and as a wholly owned subsidiary of Parent (the “Merger 2” and, collectively, with Merger 1, the

133 B
Mergers™);

WHEREAS, immediately following the consummation of Merger 2, Parent desires to contribute
all of Parent’s right, title and interest in and to the Merger Sub Interests to GH LLC subject to the terms
and conditions set forth herein; and

WHEREAS, for U.S. federal income tax purposes, the Contribution (as defined below) is intended
to qualify as an exchange described in Section 721(a) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in order to implement the foregoing and in consideration of the mutual
representations, warranties, covenants and agreements contained herein, the parties hereto agree as follows:

1. DEFINITIONS. Capitalized terms used but not defined herein shall have the meanings ascribed to
them in the Merger Agreement.

2. CONTRIBUTION. Effective as of immediately following the Merger 2 Effective Time (but
conditioned upon the consummation of the Closing), Parent hereby contributes, transfers, assigns and
delivers to GH LLC, and GH LLC hereby acquires, accepts and assumes from Parent, all of the Merger
Sub Interests held by Parent (the “Contribution™), in exchange for a number of GH LLC Common
Units equal to the number of Parent Class A Common Stock issued in Merger 1, cash and other property
as may be reasonably required to effect the Mergers and any other transactions contemplated in the
Merger Agreement.

3. MISCELLANEOUS

3.1 Cooperation. Each party hereto agrees to reasonably cooperate with the other parties hereto in
taking all actions reasonably necessary to consummate the transactions contemplated by this
Agreement.
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REEL: 058089 FRAME: 0617



3.2 Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the benefit
of the parties hereto and their respective heirs, legal representatives, successors and assigns.

3.3 Amendment; Waiver. This Agreement may be amended only by a written instrument signed by
the parties hereto. No waiver by any party hereto of any of the provisions hereof shall be
effective unless set forth in a writing executed by the party so waiving.

3.4 Governing Law. This Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware without giving effect to any otherwise governing principles of conflicts
of law.

3.5 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original, but all of which shall constitute one and the same agreement.
Delivery of an executed counterpart of a signature page to this Agreement by scanned pages or
other means of electronic transmission shall be effective as delivery of a manually executed
counterpart to this Agreement.

® ok % k%
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly executed as of

the date first above written.

GREENLANE HOLDINGS, INC.

DocuSigned by:

aron [s(astio

A4E04-0FBZ3706403

Name: Aaron LoCascio
Title: president

MERGER SUB GOTHAM 2, LLC

DocuSigned by:

Lavsw. (p(astio

4 EOATBT 70405

Name: Aaron LoCascio
Title: Chief Executive Officer

GREENLANE HOLDINGS, LLC

DocuSigned by:

Lavow. (p(astis

4EQ4ATB73796403...

Name: Aaron LoCascio
Title: Chief Executive Officer

[Signature Page to Contribution Agreement]
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STATE OF NEVADA
BARBARA K CEGAVSKE $ R N Cr)mmer(il"al VRejc‘m‘diivzgs Division
Secretary of State 3 202 N. Carson Sireet
< 3 Carson {ity, NV 89701
Telephone (775) 684-5708
Fox (775) 684-7138
North Las Vegas City Hall
2250 Los Vegas Bivd North, Suite 400
Norih Las Vegas, NV 89030
SECRETARY OF STATE Telephone (702 456-2350

Fax (702) 486-2888

KIMBERLEY PERONDI
Deputy Secretary for
Commercial Recordings

Business Entity - Filing Acknowledgement

(08/31/2021
Work Order Itemn Number: W2021083100684-1553841
Filing Number: 20211716590
Filing Type: Articles of Merger
Filing Date/Time: 8/31/2021 9:10:00 AM
Filing Page(s}): 3
Indexed Entity Information:
Entity ID: E0103382014-8 Entity Name: KUSHCO HOLDINGS, INC.
Entity Status: Merge Dissolved Expiration Date: None

Commercial Registered Agent
CORPORATION SERVICE COMPANY
112 NORTH CURRY STREET, Carson City, NV 89703, USA

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recording Division. The filing date and time have been affixed to each document,
indicating the date and time of filing. A filing number is also affixed and can be used to

reference this document in the future.

Respectfully,

BARBARA K. CEGAVSKE
Secretary of State

Page 1 of 1

Commercial Recording Division
202 N. Carson Street

PATENT
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;

Filed in the Office of Busingss Number
',{?}@L"? ‘ {.} ; ﬁmsiszo;a;_s
26 A » iling Number
BARBARS K. CEGAVEKE Hoe it 20211716390
Socretary of Sists Secretary of State Filed On
203 Morth Carson Strewl Siate OF Nevada 8/31/2021 9:10:00 AM
Carson Q;@Y’ Navads 807014204 Number of Fages
{715} BR4-5708 3
Wabsalle: wawnvsos.gov
wwwmwiivsmuma,gw e AROVE SPAGE 19 POR OFMICE USE ORLY
® ] .
Articles of Conversion/Exchange/Merger
NRE 92A.200 and 924.205

TYPE OR FRINT - UEE DARK IR DNLY - DO NOT NIGHLIGHT

1. Entity Information;
{Constituant, Acguired
of Merging}

Entily Nams;
KxshCo Holdings, Ing,

! -yt N o, ) .
7 _ | Entity Type®| __Corporation s
i arors thar oy antily Seing evyuived or mging please affach eddifiondl pags.

Jurisdicion: E Nevuds

2. Entity information:
{Resufting, Acguiring
or Qurviving}

 Enlity Nams;
Merger Sub Gotham 2, LG

Junisdiction; | Do Entity Typa*|  Limited Hubility company

3. Plan of Conversion,
Exchange or Mergern:
{seloct one box}

[] The antire plan of conversion, mxchanga or mergsr s stiached 1o these articies.

The complote executer plan of conversion s on file at the registered office or principal place
of business of the resulting entity, Tha antive plan of exehange or marger is on fle st the
registersd offics of the soquiring corporation, imited-lability company or busiress trust, or at
the records office addrass If a limited partnership, or other place of business of the sequiring
entity (NRS §24.200), '

Thas somplete executad plan of comearsion for the resalling domestic limited partnership is
on file at the rocords office required by NRS 88.330. {Sonversion oniy}

4. Approval:

{f muve than one entlty
being acquired or
marging plaase allach
additional approval
page.}

Exchanga/Mergsn
Cwner's approval (NRS 824,200} {options &, b or ¢ must be used for asch aniity}
1 A Owners spproval was not required from the:
Acquired/merging
{1 Acquiringsunviving
8. The plan was spprovad by the required consent of the owners of
[X] Avguired/merging
%] Acquining/surviving
D C. Approval of plan of exchangsaimerger for Nevada non-profit sorporation (NRS 828480y
Nareprofit Corporations only: The plan of exchange/merger has been approved by the
directors of the corporation and by each public officer or other person whose approval of
the plan of merger is required by the srticlss of incorporation of the domestic corporation,

£
(]

KushCa Floldings, Ine. '

{
H
N
i

i

Marger Sub-Gothem 3,130

Nameg of soquiting/surdving sntity

Date; | ' L Time:
\ ,, i

{rmusst ot be later than G0 days shter the confficate js Red)

sraftup, dmitert-iability tmited partnerahip, Fmited-lshility company or BURINESS ust Page 1ofd
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BARBARA B, CEGAVSKE
Seorstary of State

202 North Csryon Street

Sarson Oly, Nevads BOTINA51
{775) 8845708

Wabsite: www.nvios.gey
ww.ﬁvsiwerﬁume.gw ABOVE SRAGE 1§ FOR OFFICE U8E ONLY

Articles of Conversion/Exchange/Merger
NRS 92A.200 and 92A.205
This filing complstes the foliowing: E:} Conversion f:} Exchange

TYRE OR FRIMT « USE DARK K ORLY « DO NOT HIGHRLIGRYT

i i Merger

4, Approves Exchange/Mergen

Sontinued: Owner's approval (RS 824,200} {options &, b or ¢ must be usad for each antity]
{if mora than one entity | ™1 A Owner's approval was not required from the:

baing acquired or 1 Asquiredimerging

merging please attach m e

additional approval Ld Acquiring/surviving

page.} Q 8. The plan was approved by the required conaent of the owners of:

[ Acquirsdimerging
{1 Acquiring/surviving
E} . Approval of plan of exchange for Nevada non-profit corporation (NRS 924, 180)

Non-profit Corporations only: The plan of exchange/merger has boen approved by the
direclors of the corporation and by sach public officer or athar parson whose approval of
the plan of merger is required by the articles of Incarporation of the domestic carporation,

G Acquiradimarging
{1 Acquiringisurviving

Name of séqukaﬁfmafging antity

Name of acqumngfsumﬁng sniity

4. Approval Exchange/Marger:
Corstirnesdy Dwrar's approval (NRS B2A.200) {options 8, b or ¢ must be used for sagh gntity}
{H mave than one andity E} A, Cuner's approval was nof required from the:
being acqulred or g ' Leed ACQuiredimarging
murging plenss gtlag e ot e dhsten
additional approval | E:% Acquidnglsurviving
page.} m B. The plan was spproved by the required consant of the owners of
[ Acquiredimarging
{1 Acquiringfsurviving

i:} C. Appraval of plan of sechange for Navada non-profit corporation (MRS 824,160
Non-profit Corporations only: The plan of exchangedmerger has been approved by the
dirgctors of the corparation and by sach public officer or ofher person whose approval uf
the plan of merger is required by the articles of incorporation of the domestic torporation,

§:} Acquiredimerging
{1 Acquiringlsurviving

 Name é:f’ acquired/marging entity
N | |
Narng of acquiringfsurviving entity

* eorporation, fnted parinershi, fimitsd-fabifity fimited parinership, Hritpd-diabiily company or Duainesy lrust, nggﬁﬁ?ﬁ ;‘; gf ;
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62

BARBARA K. CEGAVERE
Snoretary of Stute

Rorhk Sarson Strest

Carsars City, Movade BOTH-4204
{T78) BR4.B708
Walisite: waw RvSoB.gov

SEvnvsiiverfiume soy

Articles of Conversion/Exchange/Merger

§.Forwsarding
Address for Sarvice
of Process;
{Gonversion and Margers
only, ¥ restitingfsurviving
sntiheis Toreign}

PN

NRS 82A.200 and 91A.205

AN AR AT

E Umteai Statea -
Cosntry

NN

| %ﬁerger Sub Getham 2, LLC

- Name

_ Cmparﬂmn Servion Compiny

,ZM Little Falls Dirive
Mé"sss

PipE | 1808 |
State ZipFostal Sode

i w :immgmn
City

¥, Amengment, #any,
{o the articles or
cariifionts of the
surviving sniity, {NRS
WA 00N

{Morger onlyy ™

o Amandsd and restaled articles may be altachod ag an axhititor rﬁsagmiad it the srlicles of merger.
Plaage arditls them "Restated® or *Amendsed sod Restalad,” accordingly. The form b scsompany resiated
articisy prosorited by the sasratary of slate must acepmpeny the amaended sndior reststed artices,
Fursusnt to NRE 924,180 {marger of subsidisty inle parent ~ Navads paant owning 80% or mors of

subsidiary}, the srlicles of marger may 1ol condain amendments to the constituent dosuments of tha
‘auww ﬂg m*zw axvapt that ihe nama of m@ auniving antity may be ochanged.

&, Daclarstion:
{Exchangs and
Merger only)

Exchange:
The undersigned declaras that a plan of sxohange bus bean adepisd by sach constitusnt entity
{NRS 924,200},

Merger: {Ssisct pne box)

‘ @ The indarsigned daclares thal & plan of morgar has bean adopied by sach constiiuent ety
, {NRR 924,200},

8. Signature
Satuments (Required}

The undprsigned decdares that s plan of mergarhas boan adopies by the parent domastin
{1 Convarsion

entﬂy (MRS G2A 18{}}
A plen of convarsion has beern adopied by the ooosiifuent aality In sompliancs with the lsw of
he Jurisdintion govaming the constifuent aniity.

Signstures - must be signed by

$. 3 cunstitient enfty Is 8 Novads antity! an offfoer of sach Nevads sorporation; aff generst
partnars of each Nevada limited parinorship or Bmited-Habiiity limited partnorship; & manager of
sach Nevads imited-labiiity company with mansgers o ong mamber if thers are no manages; 8
trusies of pach Nevada business trust; & manuging parner of 8 Novads imited-lebifty parthenship
{88, genersl partnership governed by NRS chagier 873,

2. ¥ conslitusnt entily in g foreign entity: must by signed by the constituant snlity i the manner
pravided by the lsw goveming i,

Name of cs;ns:ﬁtumt antity

ans will be returnad if {*N:gmsd
Fhis foren snust be aeonmpsniod by sppropriale fees,

Pags Sotd
Bavived, W120E
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2GR

10 TIRANEE.
BARBARA K. CEDAVEKE
Bonratary of Staly

BROME04-AEAT-BARSOREBAR Y

Morih Qarson Streat

Carson Olty, Nevads 3870142014
{775} s84.5708
Wabsile: wwwinvsog.goy

m\.ﬁwiiwmum&gw

Artic

les of Conversion/Exchange/Merger

g svigﬁatm
Hiatement

Continuad: (Naguired)

| ' ”'Emhage:

NRS 924,700 and 91A.205

Bignabares - Must ba signed by & officer of sach Navada corposation; A8 ganaral pannars
of pagh Nevads iimitsd partnership; Al general pariners of sach Nevade fmitled-iability
Hmited! partnansiip; & mansger of each Nevada Umiled-labiity sompany with mansges or e
msmbar if there sre no Mansgers; & tustes of asch Nevads business trust {NRS 92A.230)
Unless otherwdse provided In the cetificats of st or governing instnament of & business
frusl, a0 oxchanga must b gpproved By af the Yustous snd beneficks! penery of sesh
busingss trust that is 8 constituant enlity in the sxchangs.

The sriichy of exchunge must be sigred by sech forslgn sonstitvernt sntily fn the marner
provided by the law goveming 1 INRS $24,230). Addiional signature biocks muy be added
o this puge or a5 an altachmend, 85 neodad.

] Mergen

@ Signatures < Must ba signsd by An oflcer of sach Nevads corporation; All genaral pariners
ot sach Navads limitsd partnerehip; All general parinors of cach Navads Hnitest-Babiity
Himited parinership: A manager of sech Nevads indied-Hability company with managers or
ong mamber H thara are 1o managers; A lrustes of sach Novada business tugl (NRS
SRAR30]
Tha ariicles of rerger must be signed by aaah forsigr constituant srdily In the manngy
provided by the haw goversing # (NRS 928.230). Additional sigrature blooks may br addes
i thig page oras an atfachmant as neadad,

183, Signature{sh
{Raguirad)

| KushCo Holdings, Inc, | L |
Name of acquiredimernging antity

= el

P
i}nf,(?

SRR changaiMarger)
i more than onw antily Seing acquived or merglng loase aftach additions! page of informsifon and signatures,

Merger Supb Gotham 3, LIS

- Narr of soquitingfsurviving entity _ N
X Lo i

Signaturs {Exchange/Merger)

.......................

X

Titie Dxte

Signature of Conglituont Entity (Convarsion)

Pigase include any requirad or options! information In space balow,
{sltach addttions! pagely} i nesessary}

Forrn wilf bo relurned i ungigned, Page 4 of 4

Thiy S st be sorompaniad by apptoptisfe fess

Revisad: WUR08
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BARBARA K. CEQGAVEKE
Sacretary of State

202 Morth Carson Strast
Carson Clty, Nevads 887014204
{775} 8835708

Website: wewnvsos.gov

wewe nvsiiverflume gov

Amsieg of Conversion/Exchange/Merger

e

% Signature
Hatemeant
Continusd: (Reguirsd}

[] Exchange:

NRS 82A.200 and 91A.205

Signatures - Mugi be signed by An officar of edch Nevada sorporation; Al gensrs! partners
of sach Nevada Bmited parinership; All genaral pariners of esch Nevada Himited-lability
limiBted partnershi; A menager of each Novads imitadigbiiity compsny with mansgers or 8
mEmiee i‘ &hers 8 1o Mas\aga-‘s‘ A t:usiaﬁ of each N‘evada E:«Mness im&*i {NR$ E‘RA 233

trust, an axchanga mist be appmwﬁ by ot the tmgtsas imﬁi tmn«efi‘: &i swnary of \wm
businesy frust that s & constituent antily i the axchange.

The stlitles of gxchange mus! be signed by gach forsign constituent sntity in the ranrer
providad by the low govaming it {(NRS 92AR30]. Adsitions! signature blocks may be sudes
i thle pags or aw st altachmaent, as neaded,

Murger:

@ Signatures - Mustbe signed by: An officer of each Navada corporation; Al geners! parinars
of pach Mevads limited partharship; All ganeral paniners of pach Nevads Insilad-Bability
firnfted partnetship] A manager of sach Nevada limited-Hatility sompany with managers or
oo member I Iere gre ne mansgers; & rustes of asoh Novads businass frust (NRR
SEARINY

Ths articles of merger must ba signed by sdch foreign consiitusnt entily I the manner
provided by the lew governing it {NRB S2A230) !\csu Honal signature blocks may by sdded
to this page oF 8 8n altachment, as needsd.

14, éignéiﬁréiﬁs}:

KushCo Holdings, Inc,

{Reguired} : ‘
Name of acquiredimerging entity
2 , b
L Signature (ExchangsiMerger) Tisle
# pore tharr one satily beirg sequired or meeging plasee sttach sdoiionst pegs of infarmgiton and Signatures,
Merger Sub Gotham 2, LLC 1
Nam““8?“ﬁ%§‘ﬁr%gf&uWEv;ﬁg sty
ﬁwm Lo ascis
dg;rsawm {ﬁxgbaﬁgemwgﬁr} Tl e
X__ | I |
Sigrature of Constituant Bntily (Conversion) SHin Bt
Flogss include any reguired or optional Information In space below:
{attath aﬁdmma% paga{s} i nscessary)
Fom wit be returned if w}s,gn&d 7 Page d of 4

THis form mugt be eocompenied by approprisis fess.

Havisedd: 115209
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GREENLANE HOLDINGS, INC.

OFFICER’S CERTIFICATE

August 31 2021

The undersigned, as a duly elected officer of Greenlane Holdings, Inc., a Delaware
corporation (“Parent”), certifies on behalf of Parent and the Merger Subs (as defined below), and
not in his individual capacity, pursuant to Sections 6.3(a) and 6.3(b) of that certain Agreement and
Plan of Merger, dated as of March 31, 2021 (the “Agreement”), by and among KushCo Holdings,
Inc., Parent, Merger Sub Gotham 1, LLC, a Delaware limited liability company (“Merger Sub 1),
and Merger Sub Gotham 2, LLC, a Delaware limited liability company (“Merger Sub 2”, and
together with Merger Sub 1, the “Merger Subs”), as follows (capitalized terms used and not
otherwise defined herein shall have the meanings assigned to them in the Agreement):

1. The representations and warranties of Parent and the Merger Subs set forth in the
Agreement are true and correct as of the Closing Date (without giving effect to any limitations as
to “materiality”, “Parent Material Adverse Effect” or similar qualifiers or any provisions relating
to preventing, materially delaying or materially impairing the consummation of the transactions
contemplated by the Agreement) as though made on and as of the Closing Date (except to the
extent that any such representation and warranty expressly speaks as of an earlier date, in which
case such representation and warranty shall be true and correct as of such earlier date), except
where the failure to be so true and correct, individually or in the aggregate, does not have and
would not reasonably be expected to have a Parent Material Adverse Effect, except that (x) the
representations and warranties in Section 4.2(b)(i) (Capital Structure) of the Agreement shall be
true and correct as of the Closing Date except for any de minimis inaccuracies, and (y) the
representations and warranties in Sections 4.2(a) (Organization, Good Standing and Qualification),
4.2(c) (Corporate Authority, Approval), 4.2(f)(1) (No Parent Material Adverse Effect), 4.2())
(Takeover Statutes), 4.2(1)(xv) (Taxes), and 4.2(q) (Brokers and Finders) of the Agreement are
true and correct as of the Closing Date in all respects.

2. Each of Parent and the Merger Subs has performed in all material respects all
obligations required to be performed by it under the Agreement at or prior to the Closing Date.

[Signature page follows]
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IN WITNESS WHEREQF, the undersigned has executed this Officer’s Certificate as of
the date first written above.

GREENLANE HOLDINGS, INC.

~~~DocuSigned by:

By: L ﬂ‘f‘ﬁ””“ Lo astis

A AIRZIZ06403.

Namei Aaron LoCascio
Title:  Chjef Executive Officer

[Signature Page to Officer’s Certificate]
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