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PART I — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
GW PHARMACEUTICALS PLC
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)
(unaudited)
March 31,
2021

Assets
Cash and cash equivalents
Accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property, plant, and equipment, net
Operating lease assets
Intangible assets, net
Goodwill
Deferred tax assets
Other assets
Total assets

$

$

Liabilities and stockholders’ equity
Accounts payable
Accrued liabilities
Current tax liabilities
Other current liabilities
Total current liabilities
Long-term liabilities:
Finance lease liabilities
Operating lease liabilities
Other liabilities
Total long-term liabilities
Total liabilities
Commitments and contingencies (Note 8)
Stockholders’ equity:
Ordinary shares par value £0.001;
378,505,496 shares outstanding as of March 31, 2021;
375,196,172 shares outstanding as of December 31, 2020
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$

See accompanying notes to these condensed consolidated financial statements.
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December 31,
2020

458,101
84,947
137,627
38,058
718,733
149,591
24,036
5,271
6,959
20,775
8,978
934,343

$

16,672
136,101
420
7,053
160,246

$

$

486,752
71,168
129,138
42,472
729,530
143,767
25,118
5,565
6,959
20,777
7,795
939,511
21,870
127,849
877
9,210
159,806

5,413
21,373
10,938
37,724
197,970

5,454
22,127
11,034
38,615
198,421

583
1,702,578
(915,764)
(51,024)
736,373
934,343

577
1,690,151
(896,087)
(53,551)
741,090
939,511

$

GW PHARMACEUTICALS PLC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts)
(unaudited)
Three Months Ended
March 31,
2021

Revenues
Product net sales
Other revenue
Total revenues
Operating expenses
Cost of product sales
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest income
Interest expense
Foreign exchange loss
Loss before income taxes
Income tax (benefit) expense
Net loss

$

Net loss per share:
Basic
Diluted

2020

152,443
23
152,466

120,532
101
120,633

$

11,807
60,634
101,052
173,493
(21,027)
146
(286)
(573)
(21,740)
(2,063)
(19,677)

$

10,769
45,874
71,183
127,826
(7,193)
1,269
(284)
(20)
(6,228)
1,737
(7,965)

$

(0.05)

$

(0.02)

$

(0.05)

$

(0.02)

Weighted average shares outstanding:
Basic
Diluted

378,566
378,566
See accompanying notes to these condensed consolidated financial statements.
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$

373,831
373,831

GW PHARMACEUTICALS PLC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)
(unaudited)
Three Months Ended
March 31,
2021

Net loss
Foreign currency translation adjustments
Comprehensive loss

$
$

See accompanying notes to these condensed consolidated financial statements.
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2020

(19,677)
2,527
(17,150)

$
$

(7,965)
(14,428)
(22,393)

GW PHARMACEUTICALS PLC
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands)
(unaudited)
Accumulated
Additional
Common Stock
Shares

Balances at December 31, 2020
Issuance of common stock from exercise of
stock options
Net loss
Common stock withheld for employee tax
obligations
Share-based compensation
Other comprehensive loss
Balances at March 31, 2021

Paid-in

Amount

375,196

$

$ 1,690,151

3,309
—

6
—

2,324
—

—
—
378,505

—
—
583

Common Stock
Shares
Amount

Balances at December 31, 2019
Issuance of common stock from exercise of
stock options
Net loss
Share-based compensation
Other comprehensive loss
Balances at March 31, 2020

371,069
1,493
—
—
—
372,562

Total

Comprehensive

Stockholders'

Deficit

Loss

Equity

Capital

577

$

Other
Accumulated

$ (896,087) $
—
(19,677)

$

570

$ 1,632,046

$

3
—
—
—
573

—
—
11,361
—
$ 1,643,407

2,330
(19,677)

(7,685)
—
17,788
2,527
2,527
(51,024) $ 736,373

Accumulated
Deficit

Accumulated
Other
Comprehensive
Loss

Total
Stockholders'
Equity

$

(837,959)

$

(68,623)

$

726,034

$

—
(7,965)
—
—
(845,924)

$

—
—
—
(14,428)
(83,051)

$

3
(7,965)
11,361
(14,428)
715,005

See accompanying notes to these condensed consolidated financial statements.
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—
—

(7,685)
17,788
—
—
—
$ 1,702,578 $ (915,764) $
Additional
Paid-in
Capital

(53,551) $ 741,090

GW PHARMACEUTICALS PLC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)
Three Months Ended March 31,
2021
2020
Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in
operating activities:
Foreign exchange loss
Share-based compensation
Depreciation and amortization
Other
Changes in operating assets and liabilities:
Accounts receivable, net
Inventory
Prepaid expenses and other current assets
Other assets
Accounts payable
Current tax liabilities
Accrued liabilities
Other liabilities
Net cash used in operating activities
Cash flows from investing activities
Additions to property, plant and equipment
Additions to capitalized software
Additions to intangible assets - licenses
Net cash used in investing activities
Cash flows from financing activities
Proceeds from exercise of stock options
Payments in connection with common stock withheld for employee tax obligation
Payments on finance leases
Payments on landlord financing obligation
Net cash used in financing activities
Effect of exchange rate changes on cash
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

$

Supplemental disclosure of cash flow information:
Income taxes paid
Interest paid
Supplemental disclosure of noncash information:
Property and equipment purchases in accounts payable and accrued liabilities
Right-of-use asset obtained in exchange for operating liabilities
See accompanying notes to these condensed consolidated financial statements.
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(19,677)

$

(7,965)

543
17,788
3,849
1

60
11,361
2,656
27

(13,803)
(7,912)
6,367
993
(3,887)
(2,221)
9,147
(2,910)
(11,722)

(13,630)
(8,928)
5,377
885
8,585
1,726
(16,953)
(1,799)
(18,598)

(7,936)
(2,889)
—
(10,825)

(6,361)
(535)
(6,404)
(13,300)

2,330
(7,685)
(85)
(166)
(5,606)
(498)
(28,651)
486,752
458,101

3
—
(73)
(143)
(213)
(3,887)
(35,998)
536,933
500,935

$

119
286

10
285

408
123

1,661
275

GW PHARMACEUTICALS PLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
Note 1: Business Overview
GW Pharmaceuticals plc and its subsidiaries (referred to herein as “we,” “us,” “our,” and the “Company”) is a biopharmaceutical company focused
on discovering, developing and commercializing novel therapeutics from our proprietary cannabinoid product platform in a broad range of disease areas.
The Company is developing a portfolio of cannabinoid medicines, of which the lead product is Epidiolex®, an oral medicine for the treatment of certain
refractory childhood epilepsies.
The Company is a public limited company, which has American Depository Shares (ADSs) registered with the U.S. Securities and Exchange
Commission (SEC) and has been listed on Nasdaq since May 1, 2013. The Company’s ADSs each represent twelve ordinary shares of GW Pharmaceuticals
plc. The Company is incorporated and domiciled in the United Kingdom. The address of the Company’s registered office and principal place of business is
Sovereign House, Vision Park, Histon, Cambridgeshire.
On February 3, 2021, the Company entered into a transaction agreement (the Transaction Agreement) with Jazz Pharmaceuticals Public Limited
Company, a public limited company incorporated in Ireland (Jazz), and Jazz Pharmaceuticals UK Holdings Limited, a private limited company
incorporated in England and Wales and a wholly owned subsidiary of Jazz (Bidco), under which Bidco has agreed to acquire the entire issued and to be
issued share capital of the Company by means of a court-sanctioned scheme of arrangement under Part 26 of the U.K. Companies Act 2006, subject to the
conditions described therein (the Scheme of Arrangement and such acquisition, the Transaction). On April 23, 2021, the Company held a meeting of
shareholders convened with the permission of the High Court of Justice of England and Wales (the Court Meeting) and a general meeting of shareholders
(the General Meeting and, together with the Court Meeting, the Shareholder Meetings), in each case in connection with the Transaction. At the Shareholder
Meetings, the proposals required to be approved by the Company’s shareholders in order to complete the Transaction were each approved. Completion of
the Transaction remains subject to the sanction by the High Court of Justice of England and Wales (the Court) and other customary closing conditions. The
Court hearing to sanction the Transaction is currently scheduled for May 5, 2021, and the completion of the Transaction is expected to occur shortly
thereafter.
Note 2: Summary of Significant Accounting Policies
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States (U.S. GAAP) for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X.
Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for complete annual financial statements. In the Company’s
opinion, the accompanying unaudited condensed consolidated financial statements include all adjustments, consisting of only normal recurring
adjustments, necessary for a fair statement of the Company’s financial statements for interim periods.
The condensed consolidated balance sheet as of December 31, 2020 was derived from audited annual financial statements but does not include all
annual disclosures required by U.S. GAAP. These interim financial statements should be read in conjunction with the audited financial statements for the
year ended December 31, 2020 included in the Company’s Form 10-K. The results of operations for the three months ended March 31, 2021 are not
necessarily indicative of the results to be expected for the full year or any other future periods.
The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries.
All intercompany accounts and transactions have been eliminated in consolidation.
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Use of Estimates
The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts in the condensed consolidated financial statements and accompanying notes. Actual results could differ from
these estimates.
The full extent to which the COVID-19 pandemic will directly or indirectly impact our business, results of operations and financial condition,
including sales, expenses, reserves and allowances, manufacturing, clinical trials, research and development costs and employee-related amounts, will
depend on future developments that are highly uncertain, including as a result of new information that may emerge concerning COVID-19 and the actions
taken to contain it or treat COVID-19, as well as the economic impact on local, regional, national and international customers and markets. We have made
estimates of the impact of COVID-19 within our financial statements and there may be changes to those estimates in future periods. Actual results may
differ from these estimates.
Fair Value of Financial Instruments
The carrying values of cash and cash equivalents, trade receivables, interest and other receivables, and accounts payable and accrued liabilities,
approximate fair value due to the relative short-term nature of these instruments. The Company’s foreign exchange derivatives are measured at fair value
using observable market inputs such as forward exchange rates and are therefore classified within Level 2 of the fair value hierarchy.
Accounts Receivable
Accounts receivable are recorded net of customer allowances for prompt payment discounts, chargebacks, and doubtful accounts. Allowances for
prompt payment discounts and chargebacks are based on contractual terms. The Company estimates the allowance for doubtful accounts based on existing
contractual payment terms, actual payment patterns of its customers and individual customer circumstances. As of March 31, 2021, the allowance for
doubtful accounts was $0.8 million. At December 31, 2020, the allowance for doubtful accounts was $0.3 million. No accounts were written off during the
periods presented.
Inventory
Inventory is stated at the lower of cost or estimated net realizable value. The Company uses a combination of standard and actual costing
methodologies to determine the cost basis for its inventories which approximates actual cost. Inventory is valued on a first-in, first-out basis. The Company
reduces its inventory to net realizable value for potentially excess, dated or obsolete inventory based on an analysis of forecasted demand compared to
quantities on hand, as well as product shelf life.
Our inventory production process includes the cultivation of botanical raw material. Because of the duration of the cultivation process, a portion of
our inventory will not be sold within one year. Consistent with the practice in other industries that cultivate botanical raw materials, all inventory is
classified as a current asset.
Revenue Recognition
The Company recognizes revenue when its customer obtains control of promised goods or services, in an amount that reflects the consideration
which the entity is entitled to in exchange for those goods or services. To determine revenue recognition for arrangements that an entity determines are
within the scope of Accounting Standards Codification (ASC) Topic 606, Revenue from Contracts with Customers (Topic 606), the entity performs the
following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction
price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or as) the entity satisfies a
performance obligation. The Company only applies the five-step model to contracts when it is probable that the entity will collect the consideration it is
entitled to in exchange for the goods or services it transfers to the customer. At contract inception, once the contract is determined to be within the scope of
Topic 606, the Company assesses the goods or services promised within each contract and determines those that are performance obligations and assesses
whether each promised good or service
7

is distinct. The Company then recognizes as revenue the amount of the transaction price that is allocated to the respective performance obligation when (or
as) the performance obligation is satisfied.
Revenue for the Company’s product sales has not been adjusted for the effects of a financing component as the Company expects, at contract
inception, that the period between when the Company’s transfers control of the product and when the Company receives payment will be one year or less.
Product shipping and handling costs are included in cost of product sales.
Epidiolex Product Net Sales
In the United States, the Company sells Epidiolex to specialty pharmacies (SPs) and specialty distributors (SDs). The Company recognizes revenue
from product sales upon receipt of product at the SPs and SDs, the date at which the control is transferred, net of the following allowances which are
reflected either as a reduction to the related account receivable or as an accrued liability, depending on how the allowance is settled:
Distribution Fees: Distribution fees include distribution service fees paid to the SPs and SDs based on a contractually fixed percentage of the
wholesale acquisition cost (WAC), and prompt payment discounts. Distribution fees are recorded as an offset to revenue based on contractual terms at the
time revenue from the sale is recognized.
Rebates: Allowances for rebates include mandated discounts under the Medicaid Drug Rebate Program and the Medicare Part D prescription drug
benefit, and contractual rebates with commercial payers. Rebates are amounts owed after the final dispensing of the product to a benefit plan participant
and are based upon contractual agreements or statutory requirements. The allowance for rebates is based on contracted or statutory discount rates and
expected utilization by benefit plan participants. The Company’s estimates for expected utilization of rebates is based on utilization data received from the
SPs since product launch. Rebates are generally invoiced and paid in arrears so that the accrual balance consists of an estimate of the amount expected to be
incurred for the current quarter’s activity, plus an accrual balance for prior quarters’ unpaid rebates. If actual future rebates vary from estimates, the
Company may need to adjust prior period accruals, which would affect revenue in the period of adjustment.
Chargebacks: Chargebacks are discounts and fees that relate to contracts with government and other entities purchasing from the SDs at a
discounted price. The SDs charge back to the Company the difference between the price initially paid by the SDs and the discounted price paid to the SDs
by these entities. The Company also incurs group purchasing organization fees for transactions through certain purchasing organizations. The Company
estimates sales with these entities and accrues for anticipated chargebacks and organization fees, based on the applicable contractual terms. If actual future
chargebacks vary from these estimates, the Company may need to adjust prior period accruals, which would affect revenue in the period of adjustment.
Co-Payment Assistance: The Company offers co-payment assistance to commercially insured patients meeting certain eligibility requirements. Copayment assistance is accrued for based on actual program participation and estimates of program redemption using data provided by third-party
administrators.
Product Returns: Consistent with industry practice, the Company offers the SPs and SDs limited product return rights for damages, shipment
errors, and expiring product, provided that the return is within a specified period around the product expiration date as set forth in the applicable individual
distribution agreement. The Company does not allow product returns for product that has been dispensed to a patient. As the Company receives inventory
reports from the SPs and SDs and has the ability to control the amount of product that is sold to the SPs and SDs, it is able to make a reasonable estimate of
future potential product returns based on this on-hand channel inventory data and sell-through data obtained from the SPs and SDs. In arriving at its
estimate, the Company also considers historical product returns, the underlying product demand, and industry data specific to the specialty pharmaceutical
distribution industry.
The Company has launched Epidyolex in Germany and the U.K. and recognizes revenue from product sales in Europe upon delivery of the
product, which is the point at which control of the goods is transferred to the customer. The Company recognizes revenue net of standard discounts and
allowances, which are reflected as accrued liabilities.
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The Company also sells Epidiolex in certain markets outside of the United States under early access programs that enable patients to receive the
product prior to regulatory approval. Revenue under early access programs is generally recognized when the product is delivered.
The total amount deducted from gross sales for the allowances described above for the three months ended March 31, 2021 and 2020 was $51.3
million and $31.1 million, respectively.
Sativex Product Net Sales
Sativex is sold outside of the United States for the treatment of spasticity due to multiple sclerosis, or MS, pursuant to license agreements with
commercial partners and, beginning in the first quarter of 2020, directly to customers in the U.K.
Under the license agreements, the Company sells fully labeled Sativex vials to its commercial partners for a contractually agreed price, which is
generally based on percentages of the commercial partners’ in-market net selling price charged to end customers. Product net sales revenue related to
Sativex shipments to commercial license partners is recognized when shipped, at which point the customer obtains control of the product.
In the U.K., the Company recognizes revenue from product sales of Sativex upon delivery of the product, which is the point at which control of the
goods is transferred to the customer. The Company recognizes revenue net of standard discounts and allowances, which are reflected as accrued liabilities.
The Company also commercializes Sativex in Australia and New Zealand through a consignment relationship with a local distributor. Product net
sales revenues related to Sativex sales in Australia and New Zealand are recognized when the product is sold through to the end customer.
Research and Development Expenses
Research and development expenses are charged to operations as incurred. Research and development expenses include, among other things,
internal and external costs associated with preclinical development, pre-commercialization manufacturing expenses, and clinical trials. The Company
accrues for costs incurred as the services are being provided by monitoring the status of the trial or services provided and the invoices received from its
external service providers. In the case of clinical trials, a portion of the estimated cost normally relates to the projected cost to treat a patient in the trials,
and this cost is recognized based on the number of patients enrolled in the trial. As actual costs become known, the Company adjusts its accruals
accordingly.
Research and development expense is presented net of reimbursements from reimbursable tax and expenditure credits from the U.K.
government. Reimbursable research and development tax and expenditure credits were $1.1 million and $0.8 million for the three months ended March 31,
2021 and 2020, respectively.
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Concentration Risk
Financial instruments, which potentially subject the Company to concentrations of credit risk, principally consist of cash, cash equivalents, and
accounts receivable. The Company’s cash and cash equivalents balances are primarily in depository accounts and money market funds at major financial
institutions in accordance with the Company’s investment policy. The Company’s investment policy defines allowable investments and establishes
guidelines relating to credit quality, diversification, and maturities of its investments to preserve principal and maintain liquidity. Further, the Company
specifies credit quality standards for its customers that are designed to limit the Company’s credit exposure to any single party.
Share-based Compensation
The Company recognizes share-based compensation expense for grants of stock options under the Company’s Long-Term Incentive Plans to
employees and non-employee members of the Company’s board of directors based on the grant-date fair value of those awards. The grant-date fair value of
an award is generally recognized as compensation expense over the award’s requisite service period. Expense related to awards with graded vesting is
generally recognized over the vesting period using the accelerated attribution method.
Income Taxes
The Company recognizes deferred tax assets and liabilities for temporary differences between the financial reporting basis and the tax basis of the
Company's assets and liabilities along with net operating loss and tax credit carryovers. The Company records a valuation allowance against its deferred tax
assets to reduce the net carrying value to an amount that it believes is more likely than not to be realized. When the Company establishes or reduces the
valuation allowance against its deferred tax assets, its provision for income taxes will increase or decrease, respectively, in the period such determination is
made.
Uncertain tax positions, for which management's assessment is that there is more than a 50% probability of sustaining the position upon challenge
by a taxing authority based upon its technical merits, are subjected to certain recognition and measurement criteria. The Company re-evaluates uncertain
tax positions and considers various factors, including, but not limited to, changes in tax law, the measurement of tax positions taken or expected to be taken
in tax returns, and changes in facts or circumstances related to a tax position. The Company adjusts the level of the liability to reflect any subsequent
changes in the relevant facts and circumstances surrounding the uncertain positions. The Company recognizes interest and penalties related to income tax
matters in income tax expense.
On March 11, 2021, the President of the United States signed the American Rescue Plan into law. The new law contains corporate tax revenue
raising provisions including expanding the list of “covered employees” under IRC Section 162(m) for the limitation on the deduction for excessive
employee remuneration. The Company is evaluating the legislation and does not expect any material impact to the financial statements.
Recently Issued Accounting Standards
ASU 2019-12, Income Taxes: Simplifying the Accounting for Income Taxes:
In December 2019, the FASB issued ASU No. 2019-12, Simplifying the Accounting for Income Taxes, as part of its initiative to reduce complexity
in accounting standards. The amendments in the ASU are effective for fiscal years beginning after December 15, 2020, including interim periods
therein. The adoption of the ASU had an immaterial impact on the Company’s interim unaudited condensed consolidated financial statements.
Note 3: Sativex License Agreements
The Company has entered into license agreements for Sativex with major pharmaceutical companies that provide the license partners with
exclusive rights in a defined geographic territory to commercialize Sativex for all indications. The Company has retained the exclusive right to manufacture
and supply Sativex to license partners on commercial supply terms for the duration of the commercial life of the product. In the first quarter of 2020, the
Company reacquired the rights to commercialize Sativex in the U.K. from Bayer AG for approximately $6.4 million. The Company capitalized the cost to
reacquire the license as an intangible asset and will amortize the asset over its five-year estimated useful life.
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In 2007, the Company entered into an exclusive license agreement with Otsuka Pharmaceutical Co., Ltd. (Otsuka) for the development and
commercialization of Sativex in the United States. In December 2017, the Company entered into a mutual termination agreement with Otsuka to return the
rights to develop and commercialize Sativex in the United States to the Company. As part of the termination agreement, the Company agreed to pay Otsuka
a contingent future milestone payment of $10 million if Sativex achieves FDA approval in the U.S. and a total of $30 million of potential sales-based
milestones if U.S. sales of Sativex reach certain thresholds. As of March 31, 2021, no amounts have been accrued related to the contingent payments
because it is not probable that the milestones will be achieved.
Note 4: Fair Value Measurements
At March 31, 2021 and December 31, 2020, the Company’s cash equivalents consisted of money market funds, which are classified as Level 1
within the fair value hierarchy defined by authoritative guidance.
The Company enters into foreign exchange forward contracts, with durations of up to 12 months, designed to limit the exposure to fluctuations in
foreign exchange rates related to the translation of certain non-U.S. dollar cash flows. Hedge accounting is not applied to these derivative instruments. At
March 31, 2021 the Company had foreign exchange derivative assets with an aggregate notional amount of $90.0 million and aggregate fair value of $0.5
million, which are classified as other current assets in our condensed consolidated balance sheets. For the three months ended March 31, 2021, $0.5 million
fair value gain was recognized and is included within foreign exchange loss on the statement of operations. The foreign exchange derivative instruments
are measured at fair value using observable market inputs such as forward exchange rates and are classified within Level 2 of the fair value hierarchy. The
Company did not hold any foreign exchange derivatives as December 31, 2020.
The Company has not transferred any securities between the classification levels.
Note 5: Composition of Certain Balance Sheet Captions:
Inventory consisted of the following:
March 31,
December 31,
2021
2020
(in thousands)

Raw materials
Work in process
Finished goods

$

$

3,168
124,702
9,757
137,627

$

$

2,691
112,662
13,785
129,138

Property, plant and equipment, net, consisted of the following:
March 31,
December 31,
2021
2020
(in thousands)

Buildings
Machinery and equipment
Leasehold improvements
Office and IT equipment
Construction-in-process

$

Accumulated depreciation
$

16,100 $
52,069
50,688
7,220
76,934
203,011
(53,420)
149,591 $

15,957
51,021
49,516
5,890
71,441
193,825
(50,058)
143,767

Depreciation of property, plant, and equipment was $2.9 million and $2.1 million for the three months ended March 31, 2021 and 2020,
respectively. The Company did not have any significant property, plant, or equipment write-offs in the three months ended March 31, 2021 and 2020.
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Accrued liabilities consisted of the following:
March 31,
December 31,
2021
2020
(in thousands)

Accrued compensation and benefits
Accrued vendor fees
Clinical trial accruals
Accrued growing fees
Accrued sales rebates and discounts
Other

$

$

25,763
25,352
14,128
3,139
51,458
16,261
136,101

$

$

34,830
31,445
14,845
3,363
37,403
5,963
127,849

Other current liabilities consisted of the following:
March 31,
December 31,
2021
2020
(in thousands)

Finance lease liabilities
Operating lease liabilities
Landlord financing
Other

$

$

346
5,934
683
90
7,053

$

$

338
6,209
665
1,998
9,210

Other liabilities consisted of the following:
March 31,
December 31,
2021
2020
(in thousands)

Landlord financing obligation
Other

$
$

8,747
2,191
10,938

$
$

8,844
2,190
11,034

Note 6: Earnings Per Share
The computation of basic earnings per share (EPS) is based on the weighted-average number of our ordinary shares outstanding. For the purpose of
this calculation, vested nominal strike-price options are considered ordinary shares outstanding. The computation of diluted EPS is based on the weightedaverage number of ordinary shares outstanding and potentially dilutive common stock equivalents outstanding for the period, primarily shares that may be
issued under the Company’s stock option plans, determined using the treasury stock method.
The Company incurred net losses for the three months ended March 31, 2021 and therefore did not include potentially dilutive common stock
equivalents in the computation of diluted net loss per share. For the three months ended March 31, 2021, options totaling approximately 16.1 million
ordinary shares were excluded from the calculation of diluted net loss per share as their effect would have been anti-dilutive. For the three months ended
March 31, 2020, options totaling approximately 13.7 million ordinary shares were excluded from the calculation of diluted net loss per share as their effect
would have been anti-dilutive.
Note 7: Share-Based Compensation
Compensation expense for share-based awards is recognized over the requisite service period using the accelerated attribution method. An
estimated forfeiture rate has been applied to unvested awards for the purpose of calculating compensation cost. Changes in forfeiture estimates impact
compensation cost in the period in which the change in estimate occurs.
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The fair value of stock option awards is estimated using the Black-Scholes option-pricing model. The determination of fair value using the BlackScholes model is affected by the Company’s ADS price as well as assumptions regarding a number of complex and subjective variables, including expected
ADS price volatility, risk-free interest rate, expected dividends and projected employee stock option exercise behaviors.
The Company estimates its stock price volatility using a combination of historical stock price volatility and the average implied volatility of
options traded in the open market. The risk-free interest rate assumption is based on observed interest rates for the appropriate term of the Company’s stock
options. The Company has never declared or paid dividends and has no plans to do so in the foreseeable future. The expected option life assumption is
estimated using the simplified method prescribed by ASC Topic 718, Compensation – Stock Compensation, and is based on the mid-point between vest
date and expiration date since the Company does not have sufficient exercise history to estimate expected option life of historical grants.
The table below summarizes the total share-based compensation expense included in the Company’s statements of operations for the periods
presented:
Three Months Ended
March 31,
2021

2020
(in thousands)

Research and development
Sales, general and administrative

$
$

4,187
12,644
16,831

$
$

2,299
8,260
10,559

For the three months ended March 31, 2021 and 2020, $1.0 million and $0.8 million of share-based compensation related to manufacturing
operations was capitalized into inventory, respectively.
Note 8: Commitments and Contingencies
As of March 31, 2021, the Company was not a party to any material legal proceedings except as follows:
In 2007, the Company entered into a research collaboration agreement with Otsuka Pharmaceutical Co., Ltd., or Otsuka, which expired in
June 2013. Otsuka has contacted the Company to assert that it is owed royalty payments under the agreement up to 2% of Epidiolex net sales. While the
Company believes Otsuka’s position is without merit, the Company cannot predict the outcome of this matter and cannot provide assurances that the
Company will be successful, in whole or in part, in its efforts..
On December 23, 2020, Canopy Growth Corporation filed suit against us in the Western District of Texas, alleging infringement of U.S. Patent No.
10,870,632. Canopy alleges that the process we used to make the crude cannabinoid extract that is used to make Epidiolex is within the scope of its
patent. We dispute Canopy’s claims and intend to defend the matter vigorously.
Since the initial filing of the Company’s proxy statement related to the Jazz Transaction (the Proxy Statement), the following 11 complaints have
been filed in federal courts in California, New York and Pennsylvania by purported shareholders of the Company against GW and the members of GW's
board of directors, and in one instance against Jazz and Bidco, in connection with the Jazz transaction: Farrell v. GW Pharmaceuticals plc, et al., Case No.
1:21-cv-02344 (filed March 17, 2021) (S.D.N.Y.), Hinton v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02379 (filed March 18, 2021) (S.D.N.Y.),
Brady v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02382 (filed March 18, 2021) (S.D.N.Y.), Warren v. GW Pharmaceuticals plc, et al., Case No.
1:21-cv-02536 (filed March 24, 2021) (S.D.N.Y.), Goodman v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-01574 (filed March 25, 2021) (E.D.N.Y.),
Kent v. GW Pharmaceuticals, plc, et al., Case No. 3:21-cv-00530 (filed March 26, 2021) (S.D. Cal.), Coffman v. GW Pharmaceuticals plc, et al., Case No.
3:21-cv-00537 (filed March 26, 2021) (S.D. Cal.), Shubitowski v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02668 (filed March 29, 2021)
(S.D.N.Y.), Hurlbut v. GW Pharmaceuticals plc, et al., Case No. 2:21-cv-01500 (filed March 30, 2021) (E.D. Pa.), Olesky v. GW Pharmaceuticals, plc, et
al., Case No. 1:21-cv-02741 (filed March 31, 2021) (S.D.N.Y.), and Ochoa v. GW Pharmaceuticals plc, et al., Case No. 3:21-cv-00580 (filed April 2, 2021)
(S.D. Cal.) (collectively, the Federal Shareholder Litigation). Each of the complaints in the Federal Shareholder Litigation includes allegations that, among
other things, the Proxy Statement omitted certain material information in connection with the Jazz transaction in violation of Sections 14(a) and 20(a) of
the Exchange Act, and Rule 14a-9 promulgated under the Exchange Act, and one of those complaints also purports to allege claims that the members of
GW's board of directors breached fiduciary duties in connection with the Jazz transaction, and that GW, Jazz and Bidco aided and
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abetted those alleged breaches. An additional lawsuit, filed in state court in New York, alleged misrepresentation and concealment claims under New York
common law relating to the Proxy Statement: Levy v. Guy, et al., Case No. 603237/2021 (filed March 17, 2021) (N.Y. Sup. Nassau Cty.). The plaintiffs
seek various remedies, including injunctive relief to prevent the consummation of the Jazz transaction unless certain allegedly material information is
disclosed, rescission and/or other damages and an award of attorneys’ fees and expenses. On April 14, 2021, GW filed supplemental disclosures to the
Proxy Statement on a Current Report on Form 8-K, in response to which five of the 11 federal complaints were voluntarily dismissed without prejudice,
and the New York state action was voluntarily discontinued with prejudice.
The Company is not aware of any other proceedings or claims that it believes will have, individually or in the aggregate, a material adverse effect
on its business, financial condition or results of operations.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
NOTE REGARDING FORWARD-LOOKING STATEMENTS
This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. We intend the forward-looking statements contained in this report to be covered by the safe harbor provisions of such Acts. All
statements other than statements of historical fact in this report or referred to or incorporated by reference into this report are "forward-looking
statements" for purposes of these sections. These statements include, among other things, statements related to the Jazz transaction and the anticipated
timing for the completion thereof, the expected impact of COVID-19 on our business, any predictions, opinions, expectations, plans, strategies, objectives
and any statements of assumptions underlying any of the foregoing relating to the company's current and future business and operations, including, but not
limited to, financial matters, development activities, clinical trials and regulatory matters, manufacturing and supply operations, and product sales and
demand. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect” and similar words are intended to identify
estimates and forward-looking statements. Estimates and forward-looking statements speak only at the date they were made, and we undertake no
obligation to update or to review any estimate and/or forward-looking statement because of new information, future events or other factors. Statements of
past performance, efforts, or results about which inferences or assumptions may be made can also be forward-looking statements and are not indicative of
future performance or results; these statements can be identified by the use of words such as "preliminary," "initial," or other forms of these words or
similar words or expressions or the negative thereof. These forward-looking statements are subject to substantial risks and uncertainties that could cause
our results or future business, financial condition, results of operations or performance to differ materially from our historical results or experiences or
those expressed or implied in any forward-looking statements contained in this report. These risks and uncertainties include, but are not limited to: risks
and uncertainties related to the sanction of the High Court of Justice of England and Wales and satisfaction of the other closing conditions to consummate
Jazz transaction; the occurrence of any event, change or other circumstance that could give rise to the termination of the definitive transaction agreement
relating to the Jazz transaction; those associated with the COVID-19 pandemic, clinical trial or commercial results or new product approvals and
adoption; unpredictability of obtaining regulatory approval and successfully launching products; competitive dynamics; changes to reimbursement for the
company's products; the company’s success in developing new products and avoiding manufacturing and quality issues; the impact of currency exchange
rates; the timing or results of research and development and clinical trials; unanticipated actions by the U.S. Food and Drug Administration and other
regulatory agencies; unexpected litigation impacts or expenses; and other risks detailed under “Risk Factors” in this quarterly report on Form 10-Q and
in our annual report on Form 10-K for the year ended December 31, 2020, as such risks and uncertainties may be amended, supplemented or superseded
from time to time by subsequent reports on Forms 10-Q and 8-K we file with the Securities and Exchange Commission from time to time. These forwardlooking statements speak only as of the date on which they are made and we do not undertake any obligation to update any forward-looking statement to
reflect events or circumstances after the date of the statement. If we do update or correct one or more of these statements, investors and others should not
conclude that we will make additional updates or corrections.
Overview
We are a biopharmaceutical company focused on discovering, developing and commercializing novel therapeutics from our proprietary
cannabinoid product platform in a broad range of disease areas. In over 20 years of operations, we have established a world leading position in the science,
development, and commercialization of plant-derived cannabinoid therapeutics through our proven drug discovery and development processes, our
intellectual property portfolio, and regulatory, manufacturing, and commercial expertise.
On February 3, 2021, we entered into a transaction agreement (the Transaction Agreement) with Jazz Pharmaceuticals Public Limited Company, a
public limited company incorporated in Ireland (Jazz), and Jazz Pharmaceuticals UK Holdings Limited, a private limited company incorporated in England
and Wales and a wholly owned subsidiary of Jazz (Bidco), under which Bidco has agreed to acquire the entire issued and to be issued share capital of the
Company by means of a court-sanctioned scheme of arrangement under Part 26 of the U.K. Companies Act 2006, subject to the conditions described
therein (the Scheme of Arrangement and such acquisition, the "Transaction"). On April 23, 2021, we held a meeting of shareholders convened with the
permission of the High Court of Justice of England and Wales (the Court Meeting) and a general meeting of shareholders (the General Meeting and,
together with the Court Meeting, the Shareholder Meetings), in each case in connection with the Transaction. At the Shareholder Meetings, the proposals
required to be approved by the Company’s shareholders in
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order to complete the Transaction were each approved. Completion of the Transaction remains subject to the sanction by the High Court of Justice of
England and Wales (the Court) and other customary closing conditions. The Court hearing to sanction the Transaction is currently scheduled for May 5,
2021, and the completion of the Transaction is expected to occur shortly thereafter.
Our lead cannabinoid product is Epidiolex®, a pharmaceutical formulation comprising highly purified plant-derived cannabidiol (CBD), for which
we retain global commercial rights. We initially launched Epidiolex in the U.S. in November 2018 for the treatment of seizures associated with LennoxGastaut syndrome (LGS) and Dravet syndrome for patients two years of age and older. In July 2020, the U.S. Food and Drug Administration (FDA)
expanded the approval of Epidiolex, adding a new indication of seizures associated with Tuberous Sclerosis Complex (TSC). The FDA also approved the
expansion of all existing indications, LGS, Dravet syndrome and TSC, to patients one year of age and older. LGS and Dravet syndrome are severe
childhood-onset, drug-resistant epilepsy syndromes. TSC is a rare genetic disorder that causes non-malignant tumors to form in many different organs that
affects approximately 50,000 individuals in the United States and one million worldwide. We have received Orphan Drug Designation from the FDA and
the Committee for Orphan Medical Products (COMP) for TSC (we previously received the same designations for LGS and Dravet syndrome).
Epidyolex® (the trade name in Europe for Epidiolex) was approved in September 2019 by the European Commission (EC) for use as adjunctive
therapy of seizures associated with LGS or Dravet syndrome, in conjunction with clobazam, for patients two years of age and older. In April 2021, we
announced that the EC has approved Epidyolex as an adjunctive treatment of seizures associated with TSC, for patients two years of age and older. We
have launched Epidyolex in Germany and the U.K. and are planning launches in France, Italy, and Spain. In September 2020, Epidyolex was approved in
Australia.
We continue to develop Epidiolex for additional indications. Within the field of epilepsy, we are committed to expanding the potential for
Epidiolex and plan to commence an additional clinical program in 2021.
We have a deep pipeline of additional cannabinoid product candidates that includes compounds in Phase 1, Phase 2, and Phase 3 trials. Our most
advanced pipeline asset is nabiximols, for which we have commenced two out of five clinical trials for the treatment of spasticity due to multiple sclerosis.
The other three are expected to commence in 2021. We believe that any one of these studies could enable a new drug application (NDA) submission with
the FDA. We anticipate commercializing nabiximols in the U.S. using our in-house commercial organization. Nabiximols is already approved in over 25
countries outside the U.S. for the treatment of spasticity due to multiple sclerosis under the brand name Sativex®. We are advancing plans to commence an
additional clinical program for nabiximols in spasticity due to spinal cord injury in 2021. We also plan on evaluating nabiximols for post-traumatic stress
disorder, and the timing for a clinical trial in this condition will be assessed during 2021.
In addition to nabiximols, our pipeline includes cannabinoid product candidates for schizophrenia, autism spectrum disorder, various potential
targets within neuropsychiatry, and Neonatal Hypoxic Ischemic Encephalopathy. Clinical trials for each of these indications are ongoing.
In addition to seven years of orphan exclusivity, we seek to protect Epidiolex through the expansion of our patent portfolio. Our patent portfolio
relating to the use of CBD in the treatment of epileptic encephalopathies includes 91 distinct patent families that are either granted or filed. Most of the
patent families in this portfolio claim the use of CBD in the treatment of particular childhood epilepsy syndromes, seizure sub-types and interactions with
other concomitantly dosed anti-seizure drugs. To date, we have obtained 91 Epidiolex patent families and 157 total patent families. Some of these patents
are directly aligned with the Epidiolex label, and we have listed 15 patents in the Approved Drug Products with Therapeutic Equivalence Evaluations
(commonly known as the Orange Book), and received notices of allowance for a further two patents from the USPTO). These patents have expiry to 2035
and include claims for the use of CBD for the treatment of convulsive, drop and atonic seizures associated both LGS and Dravet syndrome, an oral
composition of CBD, as well as the use of CBD with clobazam, and the teaching that dose adjustment may be needed when concomitantly prescribed. We
filed patent applications in the U.S. and many jurisdictions worldwide based on promising data that we believe demonstrates that Epidiolex is more
efficacious than synthetic CBD at the same concentration in a mouse model of seizures. We filed patent applications in the U.S. and many jurisdictions
worldwide based on promising data that we believe demonstrates that Epidiolex is more efficacious than synthetic CBD at the same concentration in a
mouse model of seizures. Unlike synthetic CBD,
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Epidiolex comprises up to 2% of other cannabinoids. It would appear from this early data that the presence of these cannabinoids, albeit in small amounts,
provides an additional benefit over CBD alone in an animal model of epilepsy. This patent, if granted, will have an expiry date of 2039. We continue to
identify novel findings and submit patent applications resulting from the Epidiolex development program and we expect additional grants from these
applications.
Impact of COVID-19 on our Business
In March 2020, the World Health Organization categorized the coronavirus disease 2019 (COVID-19) as a pandemic. The COVID-19 pandemic
has presented a substantial public health and economic challenge around the world and is affecting our employees, patients, communities and business
operations, as well as the U.S. economy and U.S. and global financial markets. The full extent to which the COVID-19 pandemic will directly or indirectly
impact our business, results of operations and financial condition will depend on future developments that are highly uncertain and cannot be accurately
predicted, including new information that may emerge concerning COVID-19, the actions taken to contain or treat it, its impact and the economic impact
on local, regional, national and international markets.
In March 2020, we suspended in-person interactions by our customer-facing personnel in healthcare settings and adjusted to virtually supporting
healthcare professionals and patient care. We have since returned to limited in-person field contact where local conditions and clinic policies allow. We
have seen and may continue to see a negative impact on growth of our product net sales from fewer patients visiting their healthcare provider to initiate,
change or receive therapy.
Throughout the COVID-19 pandemic, we have been able to continue operating our manufacturing facilities at normal levels through the
implementation of strict safety measures. While we currently do not anticipate any interruptions in our manufacturing process, it is possible that the
COVID-19 pandemic and response efforts may have an impact in the future on our and/or our third-party suppliers’ ability to manufacture our products.
While we are continuing to initiate and execute clinical trials at sites across the globe, COVID-19 precautions continue to directly and indirectly
impact the timeline for some of our planned clinical trials and other research and development activities.
In the U.S. and the U.K., our office-based employees have been working from home since early March 2020, while ensuring essential staffing
levels in our operations remain in place, including maintaining key personnel in our laboratories and manufacturing facilities.
For additional information on the various risks posed by the COVID-19 pandemic, refer to Part I, Item 1A “Risk Factors” of our Annual Report on
Form 10-K for the year ended December 31, 2020 report.
Critical Accounting Estimates
Our condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States
(U.S. GAAP). These accounting principles require us to make certain estimates, judgments and assumptions that affect the reported amounts of assets and
liabilities as of the date of the financial statements, as well as the reported amounts of revenues and expenses during the periods presented. We believe that
the estimates, judgments and assumptions are reasonable based upon information available to us at the time that these estimates, judgments and
assumptions are made. To the extent there are material differences between these estimates, judgments or assumptions and actual results, our financial
statements will be affected. Historically, revisions to our estimates have not resulted in a material change to our financial statements.
For a discussion of our critical accounting estimates, please read Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations in our Annual Report on Form 10-K for the year ended December 31, 2020. There have been no material changes to the critical
accounting estimates previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2020.
Recent Accounting Pronouncements
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The adoption of new accounting standards is discussed in Note 2 to our interim unaudited condensed consolidated financial statements.
Results of Operations
The following table summarizes the results of our operations for the three months ended March 31, 2021 and 2020:
Three Months Ended
March 31,
2021
2020
(in thousands)

Consolidated Statement of Operations Data:
Revenues:
Product net sales
Other revenue
Total revenues
Operating expenses:
Cost of product sales
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest income
Interest expense
Foreign exchange loss
Loss before income taxes
Income tax (benefit) expense
Net loss

$

$

152,443
23
152,466
11,807
60,634
101,052
173,493
(21,027)
146
(286)
(573)
(21,740)
(2,063)
(19,677)

$

$

120,532
101
120,633
10,769
45,874
71,183
127,826
(7,193)
1,269
(284)
(20)
(6,228)
1,737
(7,965)

Increase/Decrease

$

$

31,911
(78)
31,833
1,038
14,760
29,869
45,667
(13,834)
(1,123)
(2)
(553)
(15,512)
(3,800)
(11,712)

Product net sales
Epidiolex, our treatment for certain severe childhood-onset, drug-resistant epilepsy syndromes, was launched in the United States in November
2018 and in certain European markets in late 2019. We also sell Epidiolex through certain early access programs outside of the United States. Sativex, our
treatment for spasticity due to multiple sclerosis, is sold outside of the United States, primarily through license agreements with commercial partners. In
March 2020, we reacquired the rights to sell Sativex in the U.K. and began to record direct sales in that market.
Product net sales for the three months ended March 31, 2021 consists of $148.2 million in net sales of Epidiolex and $4.2 million in net sales of
Sativex. Product net sales for the three months ended March 31, 2020 consists of $116.1 million in net sales of Epidiolex and $4.4 million in net sales of
Sativex. The $31.9 million increase in product net sales for the three months ended March 31, 2021 compared to the same period in the prior year was
primarily due to the growth of U.S. Epidiolex revenue and the launch of Epidiolex in certain European markets.
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Cost of product sales
Cost of sales increased $1.0 million, or 9%, in the three months ended March 31, 2021 to $11.8 million, or 8% of product net sales, compared to
$10.8 million, or 9% of product net sales in the three months ended March 31, 2020. The increase in cost of sales in dollars is primarily due to an increase
of product net sales. The decrease in cost of sales as a percentage of product net sales is primarily due to the impact of volume-based efficiencies on our
inventory production costs.
Research and development expenses
We believe that our future revenues and cash flows are most likely to be affected by the successful development and approval of our significant
late-stage research and development candidates. As of March 31, 2021, we consider Nabiximols for spasticity associated with MS to be our most
significant late-stage product candidate.
In addition, our pipeline includes cannabinoid product candidates for schizophrenia, autism spectrum disorder, various potential targets within
neuropsychiatry, and Neonatal Hypoxic Ischemic Encephalopathy.
In July 2020, the FDA expanded the approval of Epidiolex, adding a new indication of seizures associated with TSC and expanding existing
indications to patients one year of age and older.
In April 2021, we announced that the EC has approved Epidyolex® as an adjunctive treatment of seizures associated with TSC, for patients two
years of age and older.
In December 2017, we terminated our license agreement with Otsuka and we have reacquired full ownership of the development and
commercialization rights to nabiximols in the United States. We expect to commence five clinical trials of nabiximols for the treatment of spasticity due to
multiple sclerosis, two of which have commenced and three of which are expected to commence in the first half of 2021.
Research and development expenses consist of internal and external costs to conduct our pre-clinical studies and clinical trials, payroll costs
associated with employing our team of research and development staff, share-based payment expenses, property costs associated with leasing laboratory
and office space to accommodate our research teams, costs of growing botanical raw material, costs of processing product for clinical trials, costs of
consumables used in the conduct of our in-house research programs, payments for research work conducted by sub-contractors and sponsorship of work by
our network of academic collaborative research scientists, costs associated with safety studies and costs associated with the development of Epidiolex,
Sativex, and our other pipeline product candidates. Research and development expense is presented net of reimbursements from reimbursable tax and
expenditure credits from the U.K. government.
We track all research and development expenditures against detailed budgets but do not seek to allocate all research and development costs by
individual project. The components of R&D expense for the three months ended March 31, 2021 and 2020 are as follows:
Three Months Ended
March 31,
2021

2020
(in thousands)

External clinical trial expense
Epidiolex
Nabiximols
Other programs
Total external clinical trial expense
Research and development tax and expense
credits
Other internal research and development
Total research and development expense

$

$
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3,412
4,061
5,606
13,079
(1,065)
48,620
60,634

$

$

5,913
1,413
3,625
10,951
(816)
35,739
45,874

Research and development expenses increased $14.7 million, or 32%, to $60.6 million for the three months ended March 31, 2021 compared to
$45.9 million for the same period in 2020, primarily due to an increase in internal costs and external clinical trial expenses for nabiximols, as well as
increased costs for early stage development programs, partially offset by a reduction in clinical trial expenses for Epidiolex.
Sales, general and administrative expenses
Sales, general and administrative, or SG&A, expenses consist primarily of salaries and benefits related to our executive, commercial, and corporate
support functions, expenses associated with our commercial activities, and other general administration expenses.
SG&A expenses increased $29.9 million, or 42%, to $101.1 million for the three months ended March 31, 2021 compared to $71.2 million for the
same period in 2020. The increase in SG&A expenses in 2021 was primarily due to legal and other costs related to the Jazz transaction, an increase in
employee-related expenses driven by the build-out of our commercial functions in Europe, and an increase in all of our corporate support functions,
including information technology infrastructure. These increases were partially offset by a decrease in travel related expenses due to the impact of COVID19.
Interest income
Interest income decreased $1.2 million for the three months ended March 31, 2021 to $0.1 million compared to interest income of $1.3 million for
the same period in 2020. Due to uncertainties in the financial markets related to COVID-19, we transitioned a large portion of our cash equivalent balances
to lower interest earning U.S. government securities money market funds from relatively higher interest rate bearing commercial money market funds in
early 2020.
Interest expense
Interest expense remained consistent for the three months ended March 31, 2021 and 2020. Interest expense is primarily related to our finance lease
liabilities.
Foreign currency exchange (loss) gain
Foreign currency exchange loss was $0.6 million for the three month period ended March 31, 2021 compared to foreign currency exchange loss of
less than $0.1 million for the three months ended March 31, 2020. Foreign currency exchange gains and losses are driven primarily by cash balances,
accounts payable and intercompany balances denominated in a currency other than the transacting entity’s functional currency and changes in value of
foreign exchange derivative instruments. Our primary foreign currency exposure is the exchange rate between the British pound and the U.S. dollar.
Income tax (benefit) expense
The provision for income taxes is determined using an annual effective tax rate. The effective tax rate may be subject to fluctuations during the
year as new information is obtained, which may affect the assumptions used to estimate the annual effective tax rate, including factors such as expected
utilization of research and development tax credits, valuation allowances against deferred tax assets, the recognition or derecognition of tax benefits related
to uncertain tax positions, and changes in or the interpretation of tax laws in jurisdictions where we conduct business. Also, excess tax benefits and tax
deficiencies related to future stock option exercises could result in fluctuations in our effective tax rate in future periods.
Income taxes arise in the United States due to our U.S. subsidiary generating taxable profits. We incur losses in the United Kingdom. Income tax
benefit for the three months ended March 31, 2021 was $2.1 million compared to an income tax expense of $1.7 million for the three months ended March
31, 2020. The increase in the income tax benefit was primarily related to the income tax effects of shared based payments.
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Liquidity and Capital Resources
In recent years, we have incurred significant net losses and negative cash flows from operations. We have largely funded our operations from
issuances of equity securities, government expense and tax credits, and milestone payments from our out-license partners. Our cash flows may fluctuate,
are difficult to forecast and will depend on many factors, including:
•

the timing of achievement of future regulatory approvals and commercial launches in the United States and Europe;

•

the extent to which we seek to retain development rights to our pipeline of new product candidates or whether we seek to out-license them
to a partner who will fund future research and development expenditure in return for a right to share in future commercial revenue;

•

the extent of success in our early pre-clinical and clinical stage research programs which will determine the amount of funding required to
further the development of our product candidates;

•

the terms and timing of new strategic collaborations;

•

the number and characteristics of the product candidates that we seek to develop;

•

the outcome, timing and cost of regulatory approvals of our product candidates;

•

the costs involved in filing and prosecuting patent applications and enforcing and defending potential patent claims; and

•

the costs of hiring additional skilled employees to support our continued growth.

We believe that our cash and cash equivalents as of March 31, 2021 of $458.1 million will be sufficient to fund our operations, including currently
anticipated research and development activities and planned capital expenditures, for the foreseeable future, including for at least the next 12 months.
Cash Flows
The following table summarizes the results of our cash flows for the three months ended March 31, 2021 and 2020:
Three Months Ended
March 31,
2021
2020

Net cash used in operating activities
Net cash used in investing activities
Net cash used in financing activities
Cash and cash equivalents at end of period

$

$

(11,722) $
(10,825)
(5,606)
458,101 $

(18,598)
(13,300)
(213)
500,935

Operating activities
As of March 31, 2021, we had cash and cash equivalents totaling $458.1 million compared to $500.9 million as of March 31, 2020. Net cash used
in operating activities decreased by $6.9 million to $11.7 million for the three months ended March 31, 2021 compared to $18.6 million for the three
months ended March 31, 2020. The decrease in cash used in operating activities is primarily attributable to a $31.9 million increase in net product sales,
partially offset by a $1.0 million increase in cost of product sales, a $29.9 million increase in SG&A expenses, $14.8 million increase in research and
development spend, and a $10.5 million decrease in cash used to fund changes in net operating assets and liabilities.
Investing activities
Net cash used in investing activities was $10.8 million for the three months ended March 31, 2021 compared to net cash used in investing activities
of $13.3 million for the three months ended March 31, 2020. The cash used in
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investing activities for the three months ended as of March 31, 2021 included $10.8 million in capital expenditures, primarily due to the continued
expansion of our manufacturing facilities. The cash used in investing operations in the three months ended March 31, 2020 included $6.9 million in capital
expenditures, primarily due to the continued expansion of our manufacturing facilities, and $6.4 million used to reacquire the rights to commercialize
Sativex in the U.K. from Bayer
Financing activities
Net cash used in financing activities was $5.6 million for the three months ended March 31, 2021 compared to cash used in financing activities of
$0.2 million during the three months ended March 31, 2020. The increase in cash used in financing activities is primarily attributable to payments made in
connection with common stock withheld for employee tax obligations partially offset by an increase in proceeds received from the exercise of stock options
Contractual Obligations
There have been no significant changes to the disclosure of payments we have committed to make under our contractual obligations as summarized
in our Annual Report on Form 10-K for the twelve months ended December 31, 2020, in the section titled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” under the caption “Tabular Disclosure of Contractual Obligations.”
Off Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks in the ordinary course of our business, which are principally limited to foreign currency exchange rate fluctuations,
particularly between the British pound and the U.S. dollar, and credit risk. These risks are managed by maintaining an appropriate mix of cash deposits and
securities in various currencies, placed with a variety of financial institutions for varying periods according to expected liquidity requirements.
Interest Rate Risk
We are exposed to interest rate risk on cash and cash equivalents. The primary objective of our investment activities is to preserve principal while
at the same time maximizing yields without significantly increasing risk. To achieve this objective, we invest in highly liquid and high-quality government
and other debt securities. To minimize our exposure due to adverse shifts in interest rates, we invest in short-term securities. Due to the short holding period
of our investments and the nature of our investments, we have concluded that we do not have a material financial market risk exposure.
Currency Risk
We are exposed to currency exchange rate risk because we operate in the United Kingdom, Europe, and the United States. Our manufacturing
operations and a substantial portion of our research and development costs are incurred in our U.K.-based subsidiaries and are generally denominated in
British pounds, which is also the functional currency of the U.K.-based subsidiaries. The functional currency of GW Pharmaceuticals plc and our U.S.
subsidiaries is the U.S. dollar. We use foreign exchange forward contracts, with durations of up to 12 months, to limit the exposure to fluctuations in
foreign exchange rates related to the translation of certain non-U.S. dollar cash flows. Hedge accounting is not applied to these derivative instruments.
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Item 4. Controls and Procedures
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our periodic and current
reports that we file with the SEC is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that
such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer (our principal
executive officer and principal financial officer, respectively), as appropriate, to allow timely decisions regarding required disclosure. In designing and
evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter how well designed and operated,
can provide only reasonable and not absolute assurance of achieving the desired control objectives. In reaching a reasonable level of assurance,
management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. In addition, the
design of any system of controls is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any
design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in
conditions, or the degree of compliance with policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system,
misstatements due to error or fraud may occur and not be detected.
As required by SEC Rule 13a-15(b), we carried out an evaluation, under the supervision and with the participation of our management, including
our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of the
end of the quarter covered by this report. Based on the foregoing, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure
controls and procedures were effective at the reasonable assurance level.
Changes in Internal Control Over Financial Reporting
There were no changes in our internal controls in the three months ended March 31, 2021 that materially affected, or are reasonably likely to
materially affect, our internal controls over financial reporting.
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PART II — OTHER INFORMATION
Item 1. Legal Proceedings
As of March 31, 2021, the Company was not a party to any material legal proceedings.
In 2007, we entered into a research collaboration agreement with Otsuka Pharmaceutical Co., Ltd., or Otsuka, which expired in June 2013. Otsuka
has contacted us to assert that it is owed royalty payments under the agreement of up to two percent of Epidiolex net sales. While we believe Otsuka’s
position is without merit, we cannot predict the outcome of this matter and cannot provide assurances that we will be successful, in whole or in part, in our
efforts.
On December 23, 2020, Canopy Growth Corporation filed suit against the Company in the Western District of Texas, alleging infringement of U.S.
Patent No. 10,870,632. Canopy alleges that the process that we used to make the crude cannabinoid extract that is used to make Epidiolex is within the
scope of its patent. We dispute Canopy’s claims and intend to defend the matter vigorously.
Since the initial filing of our proxy statement related to the Jazz Transaction (the Proxy Statement), the following 11 complaints have been filed in
federal courts in California, New York and Pennsylvania by purported shareholders of the Company against GW and the members of GW's board of
directors, and in one instance against Jazz and Bidco, in connection with the Jazz transaction: Farrell v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv02344 (filed March 17, 2021) (S.D.N.Y.), Hinton v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02379 (filed March 18, 2021) (S.D.N.Y.), Brady v.
GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02382 (filed March 18, 2021) (S.D.N.Y.), Warren v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv02536 (filed March 24, 2021) (S.D.N.Y.), Goodman v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-01574 (filed March 25, 2021) (E.D.N.Y.), Kent v.
GW Pharmaceuticals, plc, et al., Case No. 3:21-cv-00530 (filed March 26, 2021) (S.D. Cal.), Coffman v. GW Pharmaceuticals plc, et al., Case No. 3:21-cv00537 (filed March 26, 2021) (S.D. Cal.), Shubitowski v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02668 (filed March 29, 2021) (S.D.N.Y.),
Hurlbut v. GW Pharmaceuticals plc, et al., Case No. 2:21-cv-01500 (filed March 30, 2021) (E.D. Pa.), Olesky v. GW Pharmaceuticals, plc, et al., Case No.
1:21-cv-02741 (filed March 31, 2021) (S.D.N.Y.), and Ochoa v. GW Pharmaceuticals plc, et al., Case No. 3:21-cv-00580 (filed April 2, 2021) (S.D. Cal.)
(collectively, the Federal Shareholder Litigation). Each of the complaints in the Federal Shareholder Litigation includes allegations that, among other
things, the Proxy Statement omitted certain material information in connection with the Jazz transaction in violation of Sections 14(a) and 20(a) of the
Exchange Act, and Rule 14a-9 promulgated under the Exchange Act, and one of those complaints also purports to allege claims that the members of GW's
board of directors breached fiduciary duties in connection with the Jazz transaction, and that GW, Jazz and Bidco aided and abetted those alleged
breaches. An additional lawsuit, filed in state court in New York, alleged misrepresentation and concealment claims under New York common law relating
to the Proxy Statement: Levy v. Guy, et al., Case No. 603237/2021 (filed March 17, 2021) (N.Y. Sup. Nassau Cty.). The plaintiffs seek various remedies,
including injunctive relief to prevent the consummation of the Jazz transaction unless certain allegedly material information is disclosed, rescission and/or
other damages and an award of attorneys’ fees and expenses. On April 14, 2021, GW filed supplemental disclosures to the Proxy Statement on a Current
Report on Form 8-K, in response to which five of the 11 federal complaints were voluntarily dismissed without prejudice, and the New York state action
was voluntarily discontinued with prejudice.
We are not aware of any other proceedings or claims that we believe will have, individually or in the aggregate, a material adverse effect on our
business, financial condition or results of operations.
Item 1A. Risk Factors
As of and for the period ended March 31, 2021, there have been no material changes from the risk factors previously disclosed by us in Part I, Item
1A “Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2020, except for the risk factor below:
Lawsuits have been filed against the Company and Jazz, and other lawsuits may be filed against the Company and/or Jazz challenging the Jazz
transaction. An adverse ruling in any such lawsuit may delay or prevent the Jazz transaction from being completed.
Since the initial filing of the Company’s Proxy Statement, 11 complaints have been filed in federal courts in California, New York and
Pennsylvania by purported shareholders of the Company against the Company and the members of the Company’s board of directors, and in one instance
against Jazz and Bidco, in connection with the Jazz transaction: Farrell v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02344 (filed March 17, 2021)
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(S.D.N.Y.), Hinton v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02379 (filed March 18, 2021) (S.D.N.Y.), Brady v. GW Pharmaceuticals plc, et al.,
Case No. 1:21-cv-02382 (filed March 18, 2021) (S.D.N.Y.), Warren v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02536 (filed March 24, 2021)
(S.D.N.Y.), Goodman v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-01574 (filed March 25, 2021) (E.D.N.Y.), Kent v. GW Pharmaceuticals, plc, et
al., Case No. 3:21-cv-00530 (filed March 26, 2021) (S.D. Cal.), Coffman v. GW Pharmaceuticals plc, et al., Case No. 3:21-cv-00537 (filed March 26,
2021) (S.D. Cal.), Shubitowski v. GW Pharmaceuticals plc, et al., Case No. 1:21-cv-02668 (filed March 29, 2021) (S.D.N.Y.), Hurlbut v. GW
Pharmaceuticals plc, et al., Case No. 2:21-cv-01500 (filed March 30, 2021) (E.D. Pa.), Olesky v. GW Pharmaceuticals, plc, et al., Case No. 1:21-cv-02741
(filed March 31, 2021) (S.D.N.Y.), and Ochoa v. GW Pharmaceuticals plc, et al., Case No. 3:21-cv-00580 (filed April 2, 2021) (S.D. Cal.) (collectively, the
Federal Shareholder Litigation). Each of the complaints in the Federal Shareholder Litigation includes allegations that, among other things, the Proxy
Statement omitted certain material information in connection with the Jazz transaction in violation of Sections 14(a) and 20(a) of the Exchange Act, and
Rule 14a-9 promulgated under the Exchange Act, and one of those complaints also purports to allege claims that the members of the Company’s board of
directors breached fiduciary duties in connection with the Jazz transaction, and that the Company, Jazz and Bidco aided and abetted those alleged
breaches. An additional lawsuit, filed in state court in New York, alleged misrepresentation and concealment claims under New York common law relating
to the Proxy Statement: Levy v. Guy, et al., Case No. 603237/2021 (filed March 17, 2021) (N.Y. Sup. Nassau Cty.). The plaintiffs seek various remedies,
including injunctive relief to prevent the consummation of the Jazz transaction unless certain allegedly material information is disclosed, rescission and/or
other damages and an award of attorneys’ fees and expenses.
One of the conditions to completion of the Jazz transaction is the absence of any applicable injunction or other order being in effect that prohibits
completion of the Jazz transaction. Accordingly, if a plaintiff is successful in obtaining an injunction, then such order may prevent the Jazz transaction
from being completed, or from being completed within the expected time frame.
On April 14, 2021, the Company filed supplemental disclosures to the Proxy Statement on a Current Report on Form 8-K, in response to which
five of the 11 federal complaints were voluntarily dismissed without prejudice and the New York state action was voluntarily discontinued with
prejudice. Some of these actions may continue post closing as actions for damages. Additional lawsuits arising out of or relating to the Transaction
Agreement, the Proxy Statement and/or the Jazz transaction may be filed in the future.
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Item 6. Exhibits
The following exhibits are either provided with this Quarterly Report on Form 10-Q or are incorporated herein by reference:
Exhibit
Number

3.1*

Description

Substituted Articles of Association of GW Pharmaceuticals plc (incorporated by reference to Exhibit 3.1 to our Annual Report on Form
10-K filed with the SEC on November 29, 2018).

31.1**

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2**

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1**

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.2**

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

101.INS

Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.

101.SCH

Inline XBRL Taxonomy Extension Schema Document

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

*
**

Previously filed.
Filed herewith.
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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 thereunto duly authorized.
GW PHARMACEUTICALS PLC
Date: April 30, 2021

By:

/s/ Justin Gover
Name: Justin Gover
Title: Chief Executive Officer

Date: April 30, 2021

By:

/s/ Scott Giacobello
Name: Scott Giacobello
Title: Chief Financial Officer
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Exhibit 31.1
Certification of Principal Executive Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a) as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
I, Justin Gover, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of GW Pharmaceuticals plc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements and other financial information included in this report fairly present in all material respects the
financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the registrant’s audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: April 30, 2021
/s/ Justin Gover
Justin Gover
Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 31.2
Certification of Principal Financial Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a) as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
I, Scott Giacobello, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of GW Pharmaceuticals plc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements and other financial information included in this report fairly present in all material respects the
financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the registrant’s audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize, and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: April 30, 2021
/s/ Scott Giacobello
Scott Giacobello
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
Certification of Principal Executive Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Justin Gover, the Chief Executive
Officer of GW Pharmaceuticals plc (the “Company”) hereby certify, that, to my knowledge:
1.
The Quarterly Report on Form 10-Q for the three-month period ended March 31, 2021 (the “Report”) of the Company fully complies
with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
2.
Company.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Dated: April 30, 2021
/s/ Justin Gover
Justin Gover
Chief Executive Officer and Director
(Principal Executive Officer)
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and is not being filed for the purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference to any filing of the Company, whether made
before or after the date hereof, regardless of any general incorporation language in such filing.

Exhibit 32.2
Certification of Principal Financial Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Scott Giacobello, the Chief Financial
Officer of GW Pharmaceuticals plc (the “Company”) hereby certify, that, to my knowledge:
1.
The Quarterly Report on Form 10-Q for the three-month period ended March 31, 2021 (the “Report”) of the Company fully complies
with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
2.
Company.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Dated: April 30, 2021
/s/ Scott Giacobello
Scott Giacobello
Chief Financial Officer
(Principal Financial and Accounting Officer)
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and is not being filed for the purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference to any filing of the Company, whether made
before or after the date hereof, regardless of any general incorporation language in such filing.

